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Dear Sir/Madam: 

In compliance with the fifth full Ordering Paragraph at page 7 of the Decision, attached 
are the following financing documents: 

1 .  A Future Advance Promissory Note between the Arizona Electric Power 
Cooperative and the Federal Financing Bank dated May 1,2013; 

2. A Reimbursement Note dated May 1,201 3; and 

3. A Loan Contract Amendment dated as of May 1,  2013. 

Your assistance in relation to these matters is appreciated. 

Very truly yours, 

GALLAGHER & KENNEDY. P.A. 

By: 
Michael M. Grant 

MMG/plp 
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FOR FFB USE ONLY: 

Note Identifier: 

Purchase Date: 

FOR RUS USE ONLY: 

RUS 
Note 
Number: 

Note 

Last Day 
for an 
Advance ( ¶ 3 )  

Maximum 
Pr i.ncipa 1 
Amount ( ¶ 4 ) 

Pinal 
Maturity 
Date ((45) 

September 30, 2017 

$ 3 4 , 0 2 8 , 0 0 0 . 0 0  

December 31, 2 0 3 3  

First Principal 
Payment 
Date ( ¶ 8 )  September 30, 2 0 1 4  

Security 
Instrument Consolidated Mortqaqe, 
( ¶ 2 4  1 Security Aqreement and 

Financinq Statement, 
dated as of Auqust 3, 
2009, as amended, amonq 
Arizona Electric Power 
Cooperative, Inc., 
United States of 

Rural Utilities 
Date May 1, 2013 America, and National 

Place Cooperative Finance 
of Benson, Corporation (ARIZONA 28 
Issue Arizona S 8  APACHE) 

FUTURE ADVANCE PROMISSORY NOTE 

1. Promise to Pay. 

FOR VALUE RECEIVED, 

ARIZONA ELECTRIC POWER COOPERATIVE, INC., 

(the "Borrower," which term includes any successors or assigns) 
promises to pay the FEDERAL FINANCING BANK ("m," which term 
includes any successors or assigns) at the times, in the manner, 
and with interest at the rates to be estahlished as hereinafter 
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provided, such amounts as may be advanced from time to time by 
FFB to the Borrower under this Note (each such amount being an 
"Advance", and more than one such amount being "Advances"). 

RUS 

2. Reference to Note Purchase Commitment and Servicinq 
Acrreement; RUS as Successor to REA. .. - - 

This Note is entitled to the benefits of, and is subject to 
the requirements of, the Note Purchase Commitment and Servicing 
Agreement dated as of January 1, 1992, between FFB and the 
Administrator of the Rural Electrification Administration 
(llmii), as amended (such agreement, as it has heretofore been, 
and as it may hereafter be, amended, supplemented, or restated 
from time to time in accordance with its terms, being the 
v8Asreement11). The Administrator of the Rural Utilities Service . 
(ilmil) is the successor to the Administrator of REA pursuant to 
public Law No. 103-354, 108 Stat. 3209 (1994), and Secretary of 
Agriculture Memorandum 1010-1 dated October 20, 1994. 

' 

3. Advances; Advance Requests: RUS APProval Requirement; Last 
D a y  f o r  an Advance. 

(a) FFB shall make'Advances to the Borrower from time to 
time under this Note, in each case upon the written request by 
the Borrower for an Advance under this Note, in the form of 
request attached to this Note as Annex A (each such request being 
an 'IAdvance Remest"), making reference to the particular "Note 
Identifier" (as that term is defined in the Agreement) that FFB 
assigns to this Note (as provided in the Agreement) and 
specifying: 

(1) the particular amount of funds that the Borrower 
requests to be advanced (such amount being the IlRecmested 
Advance Amountii for the respective Advance); 

(2) the particular calendar date that the Borrower 
requests to be the date on which the respective Advance is 
to be made (such date being the "Reauested Advance Date" for 
such Advance), which date must be a Business Day; 

requests that the respective Advance be made; 
( 3 )  the particular bank account to which the Borrower 

( 4 )  the particular calendar date that the Borrower 
selects to be the date on which the respective Advance is to 
mature (such date being the "Maturitv Date" for such 
Advance), which date must meet the criteria for Maturity 
Dates prescribed in paragraph 5 of this Note; 
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(5) with respect to each Advance for which the Borrower 
selects a Maturity Date that will occur on or after the 
particular date specified on page 1 of this Note as being 
the "First Principal Payment Date, the particular method 
for the repayment of principal that the Borrower selects for 
the respective Advance from among the options described in 
subparagraph (b) of paragraph 8 of this Note; and 

. 

(6) with respect to each Advance for which the Borrower 
selects a Maturity Date that will occur on or after the 
fifth anniversary of the Requested Advance Date specified-in 
the respective Advance Request, the particular prepayment/ 
refinancing privilege that the Borrower elects for such 
Advance from between the options described in 
subparagraphs (b) and .(c) of paragraph 16 of this N o t e .  

(b) To be effective, an Advance Request must first be 
delivered to RUS for approval and be approved by RUS in writing, 
and such Advance Request, together with written notification of 
Rusts approval thereof, must be received by FFB on o r  before the 
third Business Day before the Requested Advance Date specified in 
such Advance Request. 

(c) FFB shall make each requested Advance on the Requested 
Advance Date specified in the respective Advance Request, subject 
to the provisions of the Agreement describing certain 
circumstances under which a requested Advance shall be made on a 
later date; provided, however, that no Advance shall be made 
under this Note after the particular date specified on page 1 of 
this Note as being the "Last Day for an Advance.I1 

(d) FFB shall make'each requested Advance by electronic 
funds transfer to the particular bank account specified in the 
respective Advance Request. 
- (e) The Borrower hereby agrees that each Advance made by FFB 
in accordance with an RUS-approved Advance Request delivered to 
FFB shall reduce, by the amount of the respective Advance made, 
FFB'S remaining commitment to make Advances under this Note. 

~ 4 .  Principal Amount of Advances: Maximum Principal Amount. 

The principal amount of each Advance shall be the Requested 
Advance Amount specified in the respective Advance Request; 
provided, however, that the aggregate principal amount of a l l  
Advances made under this Note shall not exceed the particular 
amomt specified on page 1 of this Note as being the "Maximum 
Principal Amount. If 

(NOTE TYPE 7) NEW LOAN NOTE - page 3 



I 

RUS 

5. Maturity Dates f o r  Advances. 

Each Advance shall mature on the Maturity Date specified in 
the respective Advance Request, provided that such Maturity Date 
meets the following criteria: 

(a) the Maturity Date for the respective Advance must 
be a "Payment Date" (as that term is defined in paragraph 7 
of this Note); 

(b) the Maturity Date for the respective Advance may 
not be a date that will occur after the particular date 
specified on page 1 of this Note as being the RFinal 
Maturity Date" (such date being the I1Final Maturity Date") ; 
and 

(c) the period of time between the Requested Advance 
Date for the respective Advance and the Maturity Date for 
such Advance may not be less than one complete calendar 
quarter. 

6. Computation of Interest on Advances. 

(a) Subject to paragraphs 11 and 17 of this Note, interest 
on the outstanding principal of each Advance shall accrue from 
the date on which the respective Advance is made to the date on 
which such principal is due. 

(b) Interest on each Advance shall be computed'on the basis 
of (1) actual days elapsed from (but not including) the date on 
which the respective Adyance is made (for the first payment of 
interest due under this Note f o r  such Advance) or the date on 
which the payment of interest was last due ( for  all other 
payments of interest due under this Note f o r  such Advance), to 
(and including) the date on which the payment of interest is next 
due; and (2) a year of 365 days (except in calendar years 
including February 29, when the basis shall be a 366-day year). 

(c) The basic interest rate for.each Advance shall be 
established by FFB, as of the date on which the respective 
Advance is made, on the basis of the determination made by the 
Secretary of the Treasury pursuant to section 6(b) of the Federal 
Financing Bank Act of 1973, as amended (codified at 12 U . S . C .  
5 '2281 se_q.) (the "FFB Act"); provided, however, that the 
shortest maturity used as the basis for any rate determination 
shall be the remaining maturity of the most recently auctioned 
United States Treasury bills having the shortest maturity of a l l  
United States Treasury bills then being regularly auctfoned. 
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(d) In the event that (1) the Borrower has selected for any 
Advance a Maturity Date that will occur on or after the fifth 
anniversary Of the Requested Advance Date f o r  such Advance, and 
(2) the Borrower has elected for such Advance a prepayment/ 
refinancing privilege described' in subparagraph (c) of 
paragraph 16 of this Note, then the interest rate for such 
Advance shall also include a price (expressed in terms of a basis 
point increment to the applicable basic interest rate) for the 
particular prepayment/refinancing privilege that the Borrower 
selected, which price shall be established by FFB on the basis of 
a determination made by FF'B as to the difference between (A) the 
estimated market yield of a notional obligation if such 
obligation were to (i) be issued by the Secretary of the 
Treasury, (ii) have a maturity comparable to the maturity of such 
Advance, and (iii) include prepayment and refinancing privileges 
identical to the particular prepayment/refinancing privilege that 
the Borrower elected for such Advance, and (B) the estimated 
market yield of a notional obligation if such obligation were to 
(i) be issued by the Secretary of the Treasury, (ii) have a 
maturity comparable to the maturity of such Advance, but 
(iii) not include such prepayment and refinancing privileges. 

7. Payment of Interest: Payment Dates. 

Interest accrued on the outstanding principal amount of each 
Advance shall be due and payable quarterly on the last day of 
each calendar quarter (each such day being a "Payment Date"), 
beginning (except as provided below) on the first Payment Date to 
occur after the date on which the respective Advance is made, up 
through and including the Maturity Date of such Advance; 
provided, however, that with respect to each Advance that is made 
in the last month of any calendar quarter, payments of accrued 
interest on the outstanding principal amount of the respective 
Advance shall be due beginning on the second Payment Date to 
occur after the date on which such Advance is made. 

8. Repayment of Principal; Principal Repawent Options. 

- 

(a) The principal amount of each Advance shall be payable in 
quarterly installments, which installments shall be due beginning 
on the particular date specified on page 1 of this Note as being 
the "First Principal Payment Date" (such date being the llFirst 
Principal Pavment Date"), and shall be due on each Payment Date 
to occur thereafter until the principal amount of the respective 
Advance is repaid in full on or before the Final Maturity Date; 
provided, however, that with respect to each Advance that is,made 
after the First Principal Payment Date, principal installments 
shall be due beginning on the second Payment Date to occur after 
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the date on which the respective Advance is made; and provided, 
further, however, that for -so long as the Borrower has not 
selected a method for the repayment of principal for any of the 
Advances made under this Note from among the options described in 
subparagraph (b) of this paragraph 8 ,  the First Principal Payment 
Date of this Note may be deferred by the mutual agreement of the 
Borrower, RUS, and FFB, provided that a written amendment to this 
Note reciting the new and later First Principal Payment Date 
shall have been executed by the Borrower, approved by RUS, and 
received by FFB on or before the third Business Day before the 
First Principal Payment Date that is in effect immediately before 
such deferral 

(b) At the time that the Borrower first selects for any 
Advance a Maturity Date that will occur on or after the First 
Principal Payment Date, the Borrower must also select, subject to 
RUS approval, a method for the repayment of.principa1 of such 
Advance (each such Advance being an I1Amortizincr Advance") f r o m  
among the following options: 

(1) "equal principal installmentst1 - -  the a m o u n t  of 
each quarterly principal installment shall be substantially 
equal to the amount of every other quarterly principal 
installment and shall be sufficient, when added to all other 
such quarterly installments of equal principal, to repay the 
principal amount of such Amortizing Advance in full on the 
Final Maturity Date (notwithstanding the fact that the 
Borrower may have selected a Maturity Date for such 
Amortizing Advance that will occur before the Final Maturity 
Date) ; 

(2) "graduated principal installmentst1 - -  the amount of 
each of the first one-third (or nearest number of payments 
that rounds to one-third) of the total number of quarterly 
principal installments shall be substantially equal to 
one-half of the amount of each of the remaining quarterly 
principal installments, and shall be sufficient, when added 
to all other such quarterly installments of graduated 
principal, to repay the principal amount of such Amortizing 
Advance in full on the Final Maturity Date (notwithstanding 
the fact that the Borrower may have selected a Maturity Date 
for such Amortizing Advance that will occur before the Final 
Maturity Date) ; or 

- 

(3) "level debt servicet1 -- the amount of each 
quarterly payment consisting of a principal installment and 
accrued interest shall be substantially equal to the amount 
of every other quarterly payment consisting of a principal 
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installment and accrued interest, and shall be sufficient, 
when added to all other such level quarterly payments 
consisting of a principal installment and accrued interest, 
to repay the principal amount of such Amortizing Advance in 
full on the Final Maturity Date (notwithstanding the fact 
that the Borrower may have selected a Maturity Date for such 
Amortizing Advance that will occur before the Final Maturity 
-Date). 

(c) For each Amortizing Advance, the amount of principal 
that shall be due and payable on each of the dates specified in 
subparagraph (a) of this paragraph 8 shall be the amount of the 
principal installment due under a principal repayment schedule 
for the respective Amortizing Advance that is computed in 
accordance with the principles of the particular method for the 
repayment of principal that is selected by the Borrower for such 
Amortizing Advance from among the options described in 
subparagraph (b) of this paragraph 8 .  Except at the times 
described in the immediately following sentence, the method for 
the repayment of principal that is selected by the Borrower for 
any Amortizing Advance, and the resulting principal repayment 
schedule that is so computed for such Amortizing Advance, may not 
be changed. Notwithstanding the foregoing, with respect to each 
Amortizing Advance for which the Borrower has selected a Maturity 
Date that will occur before the Final Maturity Date, the Borrower 
may change the particular method for the repayment of principal 
that was selected by the Borrower for the respective Amortizing 
Advance from either the "equal principal installments" method or 
the "graduated principal installmentsv1 method to the lllevel debt 
service" method at the time (if ever) that the Borrower elects to 
extend the maturity of such Amortizing Advance (as provided in 
paragraph 15 of this Note), effective as of the effective date of 
such maturity extension, or at the time (if ever) that the 
Borrower elects to refinance..the outstanding principal amount of 
such Amortizing Advance (as provided in paragraph 18 of this 
Nbte), 'effective as of the effective date of such refinancing, 
and the principal repayment schedule for such Amortizing Advance 
shall thereupon be newly computed in accordance with the "level 
debt service" method for the repayment of principal. After the 
Borrower has selected the Final Maturity Date as the Maturity 
Date for any Amortizing Advance, the Borrower may so change the 
particular method for the repayment of principal of any 
Amortizing Advance, and the principal repayment schedule for such 
Amotizing Advance shall be so newly computed, only at the time 
(if ever) that the Borrower elects to refinance the outstanding 
principal amount of such Amortizing Advance (as provided in 
paragraph 18 of this Note), effective as of the effective date of 
such refinancing. 
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(d) With respect to each Advance that has a Maturity Date 
that will occur before the Final Maturity Date, the entire unpaid 
principal amount of the respective Advance shall be payable on 
such Maturity Date, subject to extensions of the maturity of such 
Advance (as provided in paragraph 15 of this Note). 

(e) Notwithstanding which of the methods for the repayment 
of principal described in subparagraph (b) of this paragraph 8 is 
selected by the Borrower for any Amortizing Advance,-the 
aggregate of all quarterly payments of principal and interest on 
such Amortizing Advance shall be such as will repay the entire 
principal amount of such Amortizing Advance, and pay all interest 
accrued thereon, on or  before the Final Maturity Date. 

9 .  - Fee. 

A fee to cover expenses and contingencies, assessed by FFB 
pursuant to section 6 (c) of the FFB Act, shall accrue on the 
outstanding principal amount of each Advance from the date on 
which the respective Advance is made to the date on which the . 
principal amount of such Advance is due. The fee on each Advance 
shall be equal to one-eighth of one percent (0.125%) per annum of 
the unpaid principal balance of such Advance. The fee on each 
Advance shall be computed in the same manner as accrued interest 
is computed under paragraph 6(b) of this Note, and shall be due 
and payable at the same times as accrued interest is due and 
payable under paragraph 7 of this Note (adjusted as provided in 
paragraph 10 of this Note if a Payment Date is not a Business 
Day). 
required by section 505(c) of the Federal Credit Reform Act of 
1990, as amended (codified at 2 U.P.C. § 661d(c)). 

The fee on each Advance shall be credited to RUS as 

10. Business Daw. 

(a) Whenever any Payment Date, the Maturity Date for any 
Ahvance, or the Final.Maturity Date shall fall on a day on which 
either FFB o r  the Federal Reserve Bank of New York is not open 
for business, the payment that would otherwise be due on such 
Payment Date, Maturity Date, or Final Payment Date, as the case 
may be, shall be due on the first day thereafter on which FFB and 
the Federal Reserve Bank of New York are both open for business 
(any.such day being' a 'lBusiness Dayv1). 

(b) In the event that any Payment Date falls on a day other 
than a Business Day, then the extension of time for  making the 
payment that would otherwise be due on such Payment Date shall be 
(1) taken into account in establishing the interest rate for the 
respective Advance, (2) included in computing interest due in 
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connection with such payment, and ( 3 )  excluded in computing 
interest due in connection with the next payment. 

(c) In the event that the Maturity Date for any Advance or 
the Final Maturity Date falls on a day other than a Business Day, 
then the extension of time for making the payment that would 
otherwise be due on such Maturity Date or the Final Maturity, as 
the case may be, shall be (1) taken into account in establishing 
the interest rate for such Advance, and ( 2 )  included in computing 
interest due in connection with such payment. 

11. L a t e  Payments. 

(a) In the event that any payment of any amomt owing under 
this Note is not made when-and as due (any such amount being then 
an llOverdue Amountv1), then the amount payable shall be such 
Overdue Amount plus interest thereon (such interest ,being the 
"Late Charsell) computed in accordance with this subparagraph (a). 

(1) The Late Charge shall accrue from the scheduled 
date of payment for the Overdue Amount (taking into account 
paragraph 10 of this Note) to the date on which payment is 
made. 

( 2 )  The Late Charge shall be computed on the basis of 
(A) actual days elapsed from (but not including) the 
scheduled date of payment fo r  such Overdue Amount (taking 
into account paragraph 10 of this Note) to (and including) 
the date on which payment is made, and (B) a year of 365 
days (except in calendar years including February 29, when 
the basis shall be.a 366-day year). 

( 3 )  The Late Charge shall accrue at a rate (the 'ILate 
Charse Rate") equal to one and one-half times the rate to be 
determined by the Secretary of the Treasury taking into 
consideration the prevailing market yield on the remaining 
maturity of the most recently auctioned 13-week United 
States Treasury bills. 

- 

( 4 )  The initial Late Charge Rate shall be in effect 
until the earlier to occur of either (A) the date on which 
payment of the Overdue Amount and the amount of the accrued 
Late Charge is made, o r  (B) the first Payment Date to occur 
after the scheduled date of payment for such Overdue 
Amount. In the event that the Overdue Amount and the amount 
of the accrued Late Charge are not paid on or before the 
such Payment Date, then the amount payable shall be the sum 
of the Overdue Amount and the amount of the accrued Late 
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Charge, plus a Late Charge on such sum accruing at a new 
Late Charge Rate to be then determined in accordance with 
the principles of clause ( 3 )  of this subparagraph (a). For 
so long as any Overdue Amount remains unpaid, the Late . 

Charge Rate shall be redetermined in accordance with the 
principles of clause ( 3 )  of this subparagraph (a) on each 
Payment Date to occur thereafter, and shall be applied to 
the Overdue Amount and all amounts of the accrued Late 
Charge to the date on which'payment of the Overdue Amount 
and all amounts of the accrued Late Charge is made. 

(b) Nothing in subparagraph (a) of this paragraph 11 shall 
be construed as permitting o r  implying that the Borrower may, 
without the written consent of FFB, modify, extend, alter or 
affect in any manner whatsoever (except as explicitly provided - 

herein) 
account of this Note on the dates specified in this Note. 

the right of FFB to receive any and'all payments on 

12. Final Due D a t e .  

Notwithstanding anything in this Note to the contrary, all 
amounts outstanding under this Note remaining unpaid as of the 
Final Maturity Date shall be due and payable on the Final 
Maturity Date. 

13. Manner of Makina Pavments. 

(a) For so long as FFB is the holder of this Note and RUS is 
the loan servicing agent for FFB (as provided in the Agreement), 
each payment under this Note shall be made in immediately 
available funds by electronic funds transfer to the account 
specified from time to time by RUS,. as loan servicing agent for 
FFB, in a written notice delivered by RUS to the Borrower. 

(b) In the event that FFB is the holder of this Note but RUS 
is not the loan servicing agent for FFB, then each payment under 
this Note shall be made in immediately available funds by 
electronic funds transfer to the account specified from time to 
time by FFB in a written notice delivered by FFB to the Borrower. 

(c) In the event that FFB is not the holder of 'this Note, 
then each payment under this Note shall be made in the manner and 
to the account spec'ified from time to time by the holder in a 
written notice delivered by the holder to the Borrower. 

14. Application of Payments. 
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Each payment made on this Note shall be applied, first, to 
the payment of Late Charges (if any) payable under paragraphs 11 
and 19 of this Note, then to the payment of premiums 
payable under paragraphs 17 and 18 of this Note, 
payment of unpaid accrued interest, 
outstanding' principal, and then to the payment of the fee payable 
under paragraph 9 of this Note. 

(if any) 
then to the 

then on account of 

15. Maturitv Extensions. 

(a) with respect to each Advance for which the Borrower has 
selected a Maturity Date that will occur before the Final 
Maturity Date (each such Maturity Date being an I1Interim Maturitv 
Date"), the Borrower may, effective as of such Interim Maturity 
Date, elect to extend the maturity of all,or any portion of the 
outstanding principal amount of the respective Advance (subject 
to subparagraph (c) of this paragraph 15) to a new Maturity Date 
to be selected by the Borrower in the manner and subject to the 
limitations specified in this subparagraph (a) (each such 
election being a llMaturitv Extension Election"; each such 
elective extension of the maturity of any Advance that has an 
Interim Maturity Date being a "Maturitv Extension"; and the 
Interim Maturity Date that is in effect for an Advance 
immediately before any such elective Maturity Extension being, 
from and after such Maturity Extension, the "Maturitv Extension 
Effective Date"). 

(1) Except under the circumstances described in 
clause ( 3 )  of this subparagraph (a), the Borrower shall 
deliver to FFB (with a copy to RUS) written notification of 
each Maturity Extension Election, in the form of 
notification attached to this Note as Annex B-1 (each such 
notification being a "Maturitv Extension Election Notice81), 
making reference to the "Advance Identifier" (as that term 
is defined in the Agreement) that FFB assigned to such 
Advance (as provided in the Agreement) and specifying, among 
other things, the following: 

- 

(A) the amount of the outstanding principal of the 
such Advance with respect to which the Borrower elects 
to extend the maturity (subject to subparagraph (c) of 
this paragraph 15); and 

(B) the new Maturity Date that the Borrower 
selects to be in effect for such principal amount.after 
the respective Maturity Extension Effective Date, which 
date: 
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(i) may. be either a new Interim Maturity Date 
or the Final Maturity Date; and 

(ii) in the event that the Borrower selects a 
new Interim Maturity Date as the new Maturity Date 
for any Advance, must meet the criteria for 
Maturity Dates prescribed in paragraph 5 of this 
Note (provided, however, that, for purposes of 
selecting a new Maturity Date in connection with a 
Maturity Extension Election, the reference to "the 
Requested Advance Date for the respective Advance" 
in subparagraph (c) of paragraph 5 of this Note 
shall be deemed to be a reference to "the 
respective Maturity Extension Effective Date"). 

(2) To be effective, a Maturity Extension Election 
Notice must be received by FFB on or before the third 
Business Day before the Interim Maturity Date in effect for 
the respective Advance immediately before such Maturity 
Extension. 

( 3 )  In'the event that either of the circumstances 
described in subclause (A) or (B) of the next sentence 
occurs, then a Maturity Extension Election Notice (in the . 
form of notice attached to this Note as Annex B - 2 ) ,  to be 
effective, must first be delivered to RUS for approval and 
be approved by RUS in writing, and such Maturity Extension 
Election Notice, together with written notification of RUS's 
approval thereof, must be received by FFB on or before the 
third Business Day before the Interim Maturity Date in 
effect for the respective Advance immediately before such 
Maturity Extension. RUS approval of a Maturity Extension 
Election Notice will be required under either of the 
following circumstances: 

(A) (i) any payment of any amount owing under this 
Note is not made by the Borrower when and as due, 
(ii) payment is made by RUS in accordance with the 
guarantee set forth at the end of this Note, and 
(iii) RUS delivers notice to both the Borrower and FFB 
advising each of them that each Maturity Extension 
Election Notice delivered by the Borrower after the 
date of such notice shall.require the approval of RUS; 
or 

(B) FFB at any time delivers notice to both the 
Borrower and RUS advising each of them that each 
Maturity Extension Election Notice delivered by the 
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Borrower after the date of such notice shall require 
the approval of RUS. 

(b) With respect to any Advance that has an Interim Maturity 
Date, in the event that FFB does not receive a Maturity Extension 
Election Notice (and, if required under clause (3) of 
subparagraph (a) of this paragraph 15, written notification of 
RUS's approval thereof) on or before the third Business Day 
before such Interim Maturity Date, then the maturity of such 
Advance shall be extended automatically in the manner and subject 
to the limitations specified in this subparagraph (b) (each such 
automatic extension of the maturity of any Advance that has an 
'Interim Maturity Date also being a "Maturitv Extension11; and the 
Interim Maturity Date that is in effect for an Advance 
immediately before any such automatic Maturity Extension also 
being, from and after such Maturity Extension; the 18Maturity 
Extension Effective Date") . 

(1) The new Maturity Date for such Advance shall be the 
immediately following quarterly Payment Date. 

(2) If the Interim Maturity Date that is in effect for 
such Advance immediately before such automatic Maturity 
Extension is: 

(A) a Payment Date that occurs before the First 
Principal Payment Date (i-e., such Advance is &'an 
Amortizing Advance), then the amount of principal that 
will have its maturity extended automatically shall be 
the entire outstanding principal, amount of such 
Advance'; 

(E) the Payment Date that immediately precedes the 
First Principal Payment Date, then the method for the 
repayment of principal that shall apply to such Advance 
from and after the respective Maturity Extension 
Effective Date shall be the lllevel debt service" 
method; and 

(C) either the First Principal Payment Date or a 
Payment Date that occurs after the First Principal 
Payment Date (i.e-, such Advance an Amortizing 
Advance), then: 

(i) the amount of principal that will have 
its maturity extended automatically shall be the 
outstanding principal amount of such Advance less 
the principal installment that is due on the 
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respective Maturity Extension Effective Date (as 
provided in subparagraph (c) of this paragraph 15; 
and 

(ii) the method for the repayment of 
principal that shall apply to such Advance from 
and after the respective Maturity Extension 
Effective Date shall be the same method that 
applied to such Advance immediately before such 
Maturity Extension Effective Date. 

(c) In the event that the maturity of any Amortizing Advance 
that has an Interim Maturity Date is extended under either 
subparagraph (a) or (b) of this paragraph 15, then the principal 
installment that is due on the respective Maturity Extension 
Effective Date, in accordance with the principal repayment 
schedule that applied to such Amortizing Advance immediately 
before such Maturity Extension Effective Date, shall nevertheless 
be due and payable on such Maturity Extension Effective Date 
notwithstanding such’ Maturity Extension. 

(d) In the event that the maturity of any Advance that has 
an Interim Maturity Date is extended under either 
subparagraph (a) or (b) of this paragraph 15, then the basic 
interest rate for such Advance, from and after the respective 
Maturity Extension Effective Date, shall be the particular rate 
that is established by FFB, as of such Maturity Extension 
Effective Date, in accordance with the principles of 
subparagraph (c) of paragraph 6 of this Note. 

has an Interim Maturity Date is extended under either 
subparagraph (a1 or (b) of this paragraph 15, and (2) the 
Maturity Date for such extended Advance is a date that will occur 
before the fifth anniversary of the respective Maturity Extension 
E-ffective Date, then the prepayment/refinancing privilege 
described in subparagraph (b) of paragraph 16 of this Note shall 
apply automatically to such advance. 

Extension Election with respect to any Advance that has an 
Interim Maturity Date, and (2) the Borrower selects as the 
Maturity Date for such extended Advance a new Maturity D a t e  that 
will occur on or after the fifth anniversary of the respective 
Maturity Extension Effective Date, then the Borrower must elect a 
prepayment/refinancing privilege for such extended Advance from 
between the options described in subparagraphs (b) and (c) of 
paragraph 16 of this Note (provided, however, that each of the 

(e) In the event that (1) the maturity of any Advance that 

(f) In the event that (1) the Borrower makes a Maturity 
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references to "the Requested Advance Date for such Advance1) in 
subparagraph (c) of paragraph 16 of this Note shall be deemed to 
be a reference to Itthe respective Maturity Extension Effective 
Date"). The Maturity Extension Election Notice delivered by the 
Borrower in connection with each such Maturity Extension Election 
must also specify the particular prepayment/refinancing privilege 
that the Borrower elects for the respective extended Advance. In 
the event that the Borrower elects for any such extended Advance 
a prepayment/ref inancing privilege described in subparagraph (c) 
of paragraph 16 of this Note, then the interest rate for such 
extended Advance, from and after the respective Maturity 
Extension Effective Date, shall include a price (expressed in 
terms of a basis point increment to the applicable basic interest 
rate) for the particular prepayment/ref inancing privilege that 
the Borrower elects, which.price shall be established by FFB., as 
of such Maturity Extension Effective Date, in accordance with the 
principles of subparagraph (d) of paragraph 6 of this Note.. 

(9) In the event that the maturity of any Amortizing Advance 
that has an Interim Maturity Date is extended under either 
subparagraph (a) or (b) of this paragraph IS, then the 
outstanding principal amount of such Amortizing Advance, after 
the respective Maturity Extension Effective Date, shall be due 
and payable in accordance with this subparagraph (9). 

(1) With respect to each Amortizing Advance to which 
either the "equal principal installmentst1 method or the 
Itgraduated principal installments" method for the repayment 
of principal applies, the amount of the quarterly principal 
installments that will be due after the respective Maturity 
Extension Effective.Date shall be equal to the amount of the 
quarterly installments of equal principal or 'graduated 
principal, as the case may be, that were due in accordance 
w i t h  the principal repayment schedule that applied to such 
Amortizing Advance immediately before such Maturity 
Extension Effective Date. - 

( 2 )  With respect to each Amortizing Advance to which 
the "level debt service" method for the repayment of 
principal applies, the amount of the level quarterly . 
payments consisting of a principal installment and accrued 
interest that will be due after the respective Maturity 
Extension Effective Date shall be newly computed so that the 
amount of each such quarterly payment consisting of a 
principal installment and accrued interest (taking into 
account the new interest rate that is in effect for such 
Amortizing Advance from and after ,such Maturity Extension 
Effective Date) shall be substantially equal to the amount 
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of every other quarterly payment consisting of a principal 
installment and accrued interest, and shall be sufficient, 
when added to all other such newly-computed level quarterly 
payments consisting of a principal installment and accrued 
interest, to repay the outstanding principal amount of such 
Amortizing Advance in full on the Final Maturity Date 
(notwithstanding the fact that the Borrower may have 
selected an Interim Maturity Date for such Amortizing 
Advance) . 

(3) For each such Amortizing Advance, the quarterly 
installments of equal principal or graduated principal, or 
the newly-computed level quarterly payments consisting of a 
principal installment and accrued interest, as the case may 
be, shall be due beginning on the first Payment Date to - 
occur after the respective Maturity Extension Effective 
Date, and shall be due on each Payment Date to occur 
thereafter up through and including the earlier to occur of 
either (A) the new Maturity Date for such extended 
Amortizing Advance, on which date the entire unpaid. 
principal amount of such extended Amortizing Advance shall 
also be payable, subject to further Maturity Extensions if 
the new Maturity Date is an Interim Maturity Date, or 
(B)  the date on which the entire principal amount of such 
extended Amortizing Advance, and all unpaid interest (and 
Late Charges, if any) accrued thereon, are paid. 

(h) The maturity of each Advance may be.extended more than 
once as provided in this paragraph 15, but upon the occurrence of 
the Final Maturity Date, no further Maturity Extensions may 
occur. 

16. Prepawnent/Refinancinq Privilecres. 

(a) The prepayment/refinancing privilege described in 
s-ubparagraph (b) of this paragraph 16 shall apply automatically 
to each Advance that has a Maturity Date that will occur before 
the fifth anniversary of the Requested Advance Date specified in 
the respective Advance Request. 
which the Borrower has selected a Maturity Date that will occur 
on or after the fifth anniversary of the Requested Advance Date 
specified in the respective Advance Request, the Borrower must 
elect, at the time of requesting the respective Advance, the 
particular prepayment/refinancing privilege that is to apply to 
such Advance from between the options described in subparagraphs 
(b) and ( c )  of this paragraph 16. 

With respect to each Advance for 
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(b) "Market Value Premium (or Discount) - -  The Borrower 
shall have the privilege to prepay the respective Advance (as 
provided in paragraph 17 of this Note) or to refinance such 
Advance (as provided in paragraph 18 of this Note) at a 
prepayment or refinancing price that will include, in either 
case, a premium (or discount credit) equal to the difference 
between: 

I 

RUS 

(1) the price for such Advance that would, if such 
Advance (including all unpaid interest accrued thereon 
through the date of prepayment or refinancing, as the case 
may be) were purchased by a third party and held to the 
Maturity Date of such Advance, produce a yield to the third- 
party purchaser for the period from the date of purchase to 
t-he Maturity Date of such Advance substantially equal to the 
interest rate that would be set on a loan from the Secretary 
of the Treasury to FFB to purchase an obligation having a 
payment schedule identical to the payment schedule of such 
Advance for the period from the date of prepayment or 
refinancing, as the case may be, to the Maturity Date of 
such Advance; and 

(2) the sum of: 

(A) the outstanding principal amount of such 
Advance on the date of prepayment or refinancing, as 
the case may be (after taking into account the payment 
of the principal installment (if any) that is due on 
date of prepayment or refinancing, as the case may be, 
in accordance with the principal repayment schedule 
that applied to such Advance immediately before such 
prepayment or refinancing) ; and 

(B) all unpaid interest accrued on such Advance 
through the date of prepayment or refinancing, as the 
case may be, - 

(the difference between the price described in clause (1) of this 
subparagraph (b) and the sum of the amounts described in 
clause (2) of this subparagraph (b) being the "Market Value 
Premium (or Discount) ' I ) .  The price described in clause (1) of 
this subparagraph (b) shall be calculated by the Secretary of the 
Treasury as of the close of business on the second Business D a y  
before the date of prepayment or refinancing, as the case may be, 
using standard calculation methods of the United States 
Department of the Treasury. 
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(c) "Fixed Premiumt1 -- The Borrower shall have the privilege 
to prepay the respective Advance (as provided in paragraph 17 of 
this Note) or to refinance such Advance (as provided in 
paragraph 18 of this Note) at a prepayment or refinancing price 
that will include, in either case, a fixed premium determined by 
the Borrower having made, at the time of requesting such Advance, 
both the election and selection described in this 
subparagraph (c) . 

(1) llNo-Call Period Option Election" -- First, the 
Borrower must elect whether or not the fixed premium 
prepayment/refinancing privilege that is to apply to the 
respective Advance shall include a 5-year period during 
which such Advance shall not be eligible for any prepayment 
or refinancing (such time period being a llNo-Call Period_") . - . 1 
The options are: 

(A) - -  the Borrower elects to have the fixed 
premium prepayment/refinancing privilege include a 
5-year No-Call Period, i.e., the Borrower shall have 
the privilege to prepay the respective Advance (as 
provided in paragraph 17 of this Note) or to refinance 
such Advance (as provided in paragraph 18 of this Note) 
on or after (but not before): 

(i) the fifth anniversary of the Requested 
Advance Date for such Advance (if such fifth 
anniversary date is a Payment Date); or 

(ii) the first Payment Date to occur after 
the fifth anniversary of the Requested Advance 
Date for' such Advance (if such fifth anniversary 
date is not a Payment Date), 

(in either case, such date being the, #'First Call Date" 
for such Advance); or . 

(B) "novv -- the Borrower elects to have the fixed 
premium prepayment/refinancing privilege not include a 
5-year No-Call Period, i.e., the Borrower shall have 
the privilege to prepay the respective Advance (as 
provided in paragraph 17 of this Note) or to refinance 
such Advance (as provided in paragraph 18 of this Note) 
without a 5-year period during which such Advance shall 
not be eligible for any prepayment or refinancing. 

(2) "Premium Option SelectionI1 - -  Second the Borrower 
must select the particular fixed premium that will be 
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required in connection with any prepayment or refinancing of 
the respective Advance. The.options are: 

(A) "10 percent premium declining over 10 years" 
- -  the price for any prepayment or refinancing of the 
respective Advance shall include a premium equal to 10 
percent of the amount of principal being prepaid or 
refinanced, as the case may be, multiplied by a 
fraction: 

(i) the numerator of which is the number of 
Payment Dates that occur between: 

(aa) in the case of a prepayment, the 
date of prepament (if such date is a Payment 
Date) or the Payment Date immediately 
preceding the date of prepayment (if the date 
of prepayment is not a Payment Date), and, in 
the case of a refinancing, the date of 
refinancing, which date, in either case, 
shall be included in computing the number of 
Payment Dates; and 

(bb) the earlier to occur of either: 

(I) the Maturity Date that the 
Borrower selected for such Advance; or 

(11) the tenth anniversary of the 
applicable First Call Date (if the 
Borrower elected to have the prepayment/ 
refinancing privilege include a 5-year 
No-Call Period) or the tenth anniversary 
of the Requested Advance Date (if the 
Borrower elected to have the prepayment/ 
refinancing privilege not include a 
5-year No-Call Period), 

which date, in either case, shall be excluded 
in computing the number of Payment Dates; and 

(ii) the denominator of which is 4 0 ,  

and no premium (x) on or after the tenth anniversary of 
the applicable First Call Date (if the Borrower elected 
to have the prepayment/refinancing privilege include a 
5-year No-Call Period) or the tenth anniversary of the 
Requested Advance Date (if the Borrower elected to have 
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the prepayment/refinancing privilege not include a 
5-year No-Call Period), or (y) on the Maturity Date (if 
the Borrower selected a Maturity Date that will occur 
before the tenth anniversary of the First Call Date or 
the tenth anniversary of the Requested Advance Date, as 
the case may be) ; 

(B) *I5 percent premium declining over 5 years" - -  
the price for any prepayment or refinancing of the 
respective Advance shall include a premium equal to 
5 percent of the amount of principal being prepaid or 
refinanced, as the case tnay be, multiplied by a 
fraction: 

(i) the numerator of which is the number of 
Payment Dates that occur between: 

(aa) in the case of a prepayment, the 
date of prepayment (if such date is a Payment 

preceding the date of prepayment (if the date 
of prepayment is not a Payment Date), and, in 
the case of a refinancing, the date of 
refinancing, which date, in either case, 
shall be included in computing the number of 
Payment Dates; and 

. Date) or the Payment Date immediately 

(bb) the earlier to occur of either: 

(I) the Maturity Date. that the 
Borrower selected for such Advance; or 

(11) the fifth anniversary of the 
applicable First Call Date (if the. 
Borrower elected to have the prepayment/ 
refinancing privilege include a 5-year 
No-Call Period) or the fifth anniversary 
of the Requested Advance Date (if the 
Borrower elected to have the prepayment/ 
refinancing privilege not include a 
5-year No-Call Period), 

which date, in either case, shal1.be excluded 
in computing the number of Payment Dates; and 

(ii) the denominator of which is 20, 
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and no premium on or after the fifth anniversary of the 
applicable First Call Date (if the Borrower elected to 
have the prepayment/refinancing privilege include a 
5-year No-Call Period) or the fifth anniversary of the 
Requested Advance Date (if the Borrower elected to have 
the prepayment/refinancing privilege not include a 
5-year No-Call Period) ; or 

(C) rlparrl - -  the price for any prepayment or 
refinancing of the respective Advance shall include no 
premium. 

17. Prepaments. 

(a) The Borrower may e,lect to prepay all or any portion. .of , 

the outstanding principal amount of any Advance made under this 
Note, ,or to prepay this Note in .its entirety, in the manner, at 
the price, and subject to the limitations specified in this 
paragraph 17 (each such election being a "PreDavment Election*'). 

(b) For each Prepayment Election in which the Borrower 
elects  to prepay a particular amount of the outstanding principal 
of an Advance, the Borrower shall deliver to RUS written 
notification of the respective Prepayment Election, in the form 
of notification attached to this Note as Annex C-1 (each such 
notification being a PreDavment Election Notice"), making 
reference to the Advance Identifier that FFB assigned to the 
respective Advance (as provided in the Agreement) and specifying, 
among other things, the .following: 

(1) the particular date on which the Borrower intends 
to make the prepayment on such Advance (such date being the 
*'Intended PrePavment Date" for such Advance) , which date: 

(A) must be a Business Day; and 

(B) for any Advance for which the Borrower has 
selected a fixed premium prepayment/refinancing 
privilege that includes a 5-year No-Call Period, may 
not be a'date that will occur before the applicable 
First Call Date; and 

(2) the amount of principal of the respective Advance 
that the Borrower intends to prepay, which amount may be 
either: 

(A) the total outstanding principal amount of such 
Advance; or 
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(B) an amount less than the total outstanding 
principal ,amount of such Advance (subject to 
subparagraph (9) of this paragraph 17) (any such amount 
being a llPortionn). 

(c) For each Prepayment Election in which the Borrower 
elects to have a particular amount of funds applied by FFB toward 
the prepayment of the outstanding principal of an Advance, the 
Borrower shall deliver to RUS written notification of the 
respective Prepayment Election, in the form of notification 
attached to this Note as Annex C-2 (each such notification also 
being a Prepanent Election Notice"), making reference to the 
Advance Identifier that FFB assigned to the respective Advance 
(as provided in the Agreement) and specifying, among other 
things, the following: 

(1) the particular date on which the Borrower intends 
to make the prepayment on such Advance (such date being the 
"Intended PreDavment Date" for such Advance) , which date: 

(A) must be a Business Day; and 

(B) for any Advance for which the Borrower has 
selected a fixed premium prepayment/refinancing 
privilege that includes a 5-year No-Call Period, may 
not be a date that will occur before the applicable 
First Call Date; and 

(2) the particular amount of funds that the Borrower 
elects to be applied by FFB toward a prepayment of the 
outstanding principal amount of such Advance. 

(d) To be effective, a Prepayment Election Notice must be 
approved by RUS in writing, and such Prepayment Election Notice, 
together with written notification of RUS's approval thereof, 
mEzst be received by FFB on or before the fifth Business Day 
before the date specified therein as the Intended Prepayment Date 
for the respective Advance or Portion. 

(e) The Borrower shall pay to FFB a price for the prepayment 
of any Advance, any Portion of any Advance, or this Note in its 
entirety (such price being the "PreDament Price!' for such 
Advance or Portion or thi's Note, as the case may be) determined 
as follows: 

(1) in the event that the Borrower elects to prepay the 
entire outstanding principal amount of any Advance, then the 
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Borrower shall pay to FFB a Prepayment Price for such 
Advance equal to the sum of: 

(A) the entire outstanding principal amount of 
such Advance on the Intended Prepayment Date; 

(B) all unpaid interest (and Late Charges, if any) 
accrued on such Advance through the Intended Prepayment 
Date; and 

(C) the amount of the premium or discount credit 
(if any) that is required under the particular 
prepayment/refinancing privilege that applies to such 
Advance; 

(2) in the event that the Borrower elects to prepay a 
Portion of any Advance, then the Borrower shall pay to FFB a 
Prepayment Price for such Portion that would equal such 
Portion's pro rata share of the Prepayment Price that would 
be required for a prepayment of the entire outstanding 
principal amount of such Advance (determined in accordance 
with the principles of clause (1) of this subparagraph (e) 1 ; 
and 

( 3 )  in the event that the Borrower elects to prepay 
this Note in its entirety, then the Borrower shall pay to 
FFB an amount equal to the sum of the Prepayment Prices for 
a l l  outstanding Advances (determined in accordance with the 
principles of clause (1) of this subparagraph (e)). 

(f) Payment of the Prepayment Price for any Advance, any 
Portion of any Advance, or this Note in its entirety shall be due 
to FFB before 3:OO p.m. (Washington, D.C., time) on the Intended 
Prepayment Date for such Advance or Portion or this Note, as the 
case may be. 

(g) Each prepayment of a Portion shall, as to the principal 
amount of such Portion, be subject to a minimum amount equal to 
$100,000.00 of principal. 

- 

(h) In the event that the Borrower makes a Prepayment 
Election with respect to any Portion of an Amortizing Advance, 
then the Prepayment Price paid f o r  such Portion shall be applied 
as provided in paragraph 14 of this Note and, with respect to 
application to outstanding principal, such Prepayment Price shall 
be applied to principal installments in the inverse order of 
maturity. 
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(i) In the event that-the Borrower makes a Prepayment 
Election with respect to any Portion of an Amortizing Advance, 
then the outstanding principal amount of such Amortizing Advance, 
after such partial prepayment, shall be due and payable in 
accordance with this subparagraph (i). 

(1) With respect to each Amortizing Advance to which 
either the "equal principal installments" method or the 
"graduated principal, installmentsll method for the repayment 
of principal applies, the amount of the quarterly principal 
installments that will be due after such partial prepayment 
shall be equal to the quarterly installments of equal 
principal or graduated principal, as the case .may be, that 
were due in accordance with the principal repayment schedule 
that applied to such Amortizing Advance immediately before 
such partial prepayment. 

(2) With respect to each Amortizing Advance to which 
the "level debt semicell method for the repayment of 
principal applies, the amount of the quarterly payments 
consisting of a principal installment and accrued interest 
that will be due after such partial prepayment shall be 
equal to the amount of the level debt service payments that 
were due in accordance with the level debt service payment 
schedule that applied to such Amortizing Advance immediately 
before such partial prepayment, and such payments shall be 
allocated by FFB between principal and accrued interest, as 
appropriate. 

installments of equal principal or graduated principal, o r  
level quarterly payments consisting of a principal 
installment and accrued interest, as the case may be, shall 
be due beginning on the first Payment Date to occur after 
such partial prepayment, and shall be due on each Payment 
Date to occur thereafter up through and including the 
earlier to occur of either (A) the Maturity Date for such 
Amortizing Advance, on which date the entire unpaid 
principal amount of such Amortizing Advance shall also be 
payable, subject to Maturity Extensions (as provided in 
paragraph 15 of this Note) if the Maturity Date is an 
Interim Maturity Date, or (B) the date on which the entire 
principal amount of such Amortizing Advance, and all unpaid 
interest (and Late Charges, if any) accrued thereon, are 
paid. 

(j) The Borrower may make .more than one Prepayment Election 

( 3 )  For each such Amortizing Advance, the quarterly 

- 

with respect to an Advance, each such Prepayment Election being 
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made with respect to a different Portion of such Advance, until 
such time as the entire principal amount of such Advance is 
repaid in full. 

18. Refinancinqs. 

(a) The Borrower may elect to refinance the outstanding 
principal amount of any Advance (but not any Portion) in the 
m a n n e r ,  at the price, and subject to the limitations specified in 
this paragraph 18 (each such election being a "Refinancinq 
Electionll) . 

(b) Except under the circumstances described in 
subparagraph (d) of this paragraph 18, the .Borrower shall deliver 
to FFB (with a copy to RUS) written notification of each 
Refinancing Election, in the form of notification attached to 
this Note as Annex D-1 (each such notification being a 
I1Refinancins Election Noticell), making reference to the Advance 
Identifier that FFB assigned to the respective Advance (as 
provided in the Agreement) and specifying, among other things, 
the following: 

(1) the particular date on which the Borrower intends 
to refinance the respective Advance (such date being the 
Intended Ref inancins Date" for the respective Advance) , 

which date: 

(A) must be a Payment Date; and 

(B) for any Advance for which the Borrower has 
selected a prepayment/refinancing privilege that 
includes a 5-year No-Call Period, may not be a date 
that will occur before the applicable First Call Date; 

- (2) the'amount of the outstanding principal of the 
respective Advance that the.Borrower elects to refinance 
(subject to the clause (1) of subparagraph (e) of this 
paragraph 18); and 

in effect for such principal amount after such refinancing, 
which date may be: 

(A) the Maturity Date that is in effect for such 

( 3 )  the Maturity Date that the Borrower selects to be 

Advance immediately before such refinancing; or 

(B) a new Maturity Date that the Borrower selects 
in connection with such Refinancing Election, provided 

(NOTE TYPE 7 )  LOAN NOTE - page 25 



I 
I *  
I '  

(10-01) RUS 

that SI -.h net Maturity Date meets the criteria for 
Maturity Dates prescribed in paragraph 5 of this Note 
(provided, however, that for purposes of selecting a 
new Maturity Date in connection with a Refinancing 
Election, the reference to "the Requested Advance Date 
fo r  the respective Advance" in subparagraph (c) of 
paragraph 5 of this Note shall be deemed to be a 
reference to "the respective Refinancing Effective 
Dateg1) . 

(c) To be effective, a Refinancing Election Notice must be 
received by FFB on or before the fifth Business Day before the 
date specified therein as the Intended Refinancing Date. 

(d) In the event that either of the circumstances described 
in clause (1) or (2) of the next sentence shall have occurred, 
then a Refinancing Election Notice (in the form of notice 
attached to this Note as Annex D-2), to be effective, must first 
be delivered to RUS for approval and be approved by RUS in 
writing, and such Refinancing Election Notice, together with 
written notification of RUS's approval thereof, must be received 
by FFB on or before the fifth Business Day before the date 
specified therein to be the Intended Refinancing Date. 
approval of a Refinancing Election Notice will be required under 
either of the following circumstances: 

RUS 

(1) (A) payment of any amount owing under this Note is 
not made by the Borrower when and as due, 
made by RUS in accordance with the guarantee set forth at 
the end of this Note, and (C) RUS delivers notice to both 
the Borrower and FFB advising each of them that each 
Refinancing Election Notice delivered by the Borrower after 
the date of such notice shall require the approval of RUS; 

(B) payment is 

or 
- (2) FFB at any time delivers notice to both the 

Borrower and RUS advising each of them that each Refinancing 
Election Notice delivered by the Borrower after the date of 
such notice shall require the approval of RUS. 

(e) The Borrower shall pay to FFB a price for the 
refinancing of any Advance (such price being the "Refinancinq 
Price" for such Advance) equal to the sum of: 

(1) the principal installment (if any) that is due on 
the particular Payment Date that the Borrower specified to 
be the Intended Refinancing Date, in accordance with the 
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ncipal r nt schedi le that applied to such Advance 
immediately before such refinancing; 

(2) all unpaid interest (and Late Charges, if any) 
accrued on such Advance through the Intended Refinancing 
Date; and 

( 3 )  the amount of the premium (if any) that is required 
under the particular prepayment/refinancing privilege that 
applies to such Advance. . 

In the ev 
applies t 
privilege 
Note, and 

*ent that (A) the prepayment/refinancing privilege that 
o the particular Advance being refinanced is the 
described in subparagraph (b) of paragraph 16 of this 
(B) the Market Value Premium. (or Discount) that is to 

be included in the Refinancing Price for  such Advance is a 
discount on such Advance, then such discount shall be applied by 
FFB in the manner requested by the Borrower in a written notice 
delivered by the Borrower to FFB and approved by RUS in writing. 

(f) Payment of the Refinancing Price for any Advance shall 
be due to FFB before 3:OO p.m. 
Intended Refinancing Date for such Advance. 

(Washington, D.C., time) on the 

(9) In the event that a Refinancing Election Notice (and, if 
required under subparagraph (d) of this paragraph 18, written 
notification of RUSls approval thereof) is received by FFB on or 
before the fifth Business Day before the Intended Refinancing 
Date specified therein, then the refinancing of the respective 
Advance shall become effective on such Intended Refinancing Date 
(in such event, the Intended Refinancing Date being the 
"Refinancins Effective Date"). 
Election Notice (and, if required under subparagraph (d) of this 
paragraph 18, written notification of RUSIs approval thereof) is 
received by FFB after the fifth Business Day before the Intended 
Refinancing Date specified therein, then the refinancing of the 
respective Advance shall become effective on the fifth Business 
Day to occur after the day on which such Refinancing Election 
Notice (and, if required under subparagraph (d) of this 
paragraph 18, written notification of RUS's approval thereof) is 
received by FFB (in such event, the fifth Business Day to occur 
after the day on which such Refinancing Election Approval Notice 
(and, if required under subparagraph (d) of this paragraph 18, 
written notification of RUS's approval thereof) is received by 
FFB being the IIRefinancins Effective Date"), provided that the 
Borrower shall have paid to FFB, in addition to the Refinancing 
Price required under subparagraph (e) of this paragraph 18, the 

In the event that a Refinancing 
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interest accrued from the Intended Refinancing Date through such 
Refinancing Effective Date. 

(h) In the event that the Borrower makes a Refinancing 
Election with respect to any Advance, the basic interest rate for 
such Advance,' from and after the respective Refinancing Effective 
Date, shall be the particular rate that is established by FFB, as 
of.such Refinancing Effective Date, in accordance with the 
principles of subparagraph (c) of paragraph 6 of this Note. 

(i) In the event that (1) the Borrower makes a Refinancing 
Election with respect to any Advance, and (2) the Borrower 
selects as the Maturity Date for such refinanced Advance either 
(A) the Maturity Date that is in effect for such Advance 
immediately before such refinancing, and such Maturity. Date- will-- 
occur before the fifth anniversary of the respective Refinancing 
Effective Date, or (B) a new Maturity Date that will occur before 
the fifth anniversary of the respective Refinancing Effective 
Date, then the prepayment/refinancing privilege described in 
subparagraph (b) of paragraph 16 of this Note shall apply 
automatically to such Advance. 

(j) In the event that (1) the Borrower makes a Refinancing 
Election with respect to any Advance, and (2) the Borrower 
selects as the Maturity Date for such refinanced Advance either 
(A) the Maturity Date that is in effect for such Advance 
immediately before such refinancing, and such Maturity Date will 
occur on or after the fifth anniversary of the respective 
Refinancing Effective Date, or (B)  a new Maturity Date that will 
occur on or after the fifth anniversary of the respective 
Refinancing Effective Date, then the Borrower must elect a 
prepayment/refinancing privilege for such refinanc.ed Advance from 
between the options described in subparagraphs (b) and (c) of 
paragraph 16 of this Note (provided, however, that each of the 
references to Itthe Requested Advance Date for such Advance" in 
slrbparagraph (e> of paragraph 16 of this Note shall be deemed to 
be a reference to "the respective Refinancing Effective Date"). 
The Refinancing Election Notice delivered by the Borrower in 
connection with each such Refinancing Election must also specify 
the particular prepayment/refinancing privilege that the Borrower 
elects for the respective refinanced Advance. In the event that 
the Borrower elects for any such refinanced Advance a prepayment/ 
refinancing privilege described in subparagraph (c) of 
paragraph 16 of this Note, then the interest rate for such 
refinanced Advance, from and after the respective Refinancing 
Effective Date, shall include a price (expressed in terms of a 
basis point increment to the applicable basic interest rate) for 
the particular prepayment/refinancing privilege that the Borrower 

. . . -. - 
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elects, which increment shall be established by FFB, as of such 
Refinancing Effective Date, in accordance with the principles of 
subparagraph (d) of paragraph 6 of this Note. 

(k) In the event that the Borrower makes a Refinancing 
Election with respect to any Amortizing Advance, then the 
outstanding principal amount of such Amortizing Advance, after 
the respective Refinancing Effective Date, shall be due and 
payable in accordance with this subparagraph (k) . 

(1) With respect to each Amortizing Advance to which 
either the "equal principal installmentst1 .method or the 
"graduated principal installments" method f o r  the repayment 
of principal applies, the amount of the quarterly principal 
-installments that will be due after the respective ~ _ _  
Refinancing Effective Date shall be equal to the amount of 
the quarterly installments of equal principal or graduated 
principal, as the case may be, that were due in accordance 
with the principal repayment schedule that applied to such 
Amortizing Advance immediately before the respective 
Refinancing Effective Date. 

(2) With respect to each Amortizing Advance to which 
the lllevel debt service1@ method for the repayment of 
principal applies, the amount o f  the level quarterly 
payments consisting of a principal installment and accrued 
interest that will be due after the respective Refinancing 
Effective Date shall be newly computed so that the amount of 
each such quarterly payment consisting of a principal 
installment and accrued interest (taking into account the 
new interest rate that applies to such Amortizing Advance 
from and after such Refinancing Effective Date) shall be 
substantially equal to the amount of every other quarterly 
payment consisting of a principal installment and accrued 
interest, and shall be sufficient, when added to all other 
such newly-computed level quarterly payments consisting of a 
principal installment and accrued interest, to repay the 
outstanding principal amount of such refinanced Amortizing 
Advance in full on the Final Maturity Date (notwithstanding 
the fact that the Borrower may have selected a Maturity Date 
for such refinanced Amortizing Advance that will occur 
before the Final Maturity Date). 

- 

( 3 )  The quarterly installments of 'equal principal or 
graduated principal, or the newly-computed level -quarterly 
payments consisting of a principal installment and accrued 
interest, as the case m a y  be, shall be due beginning on the 
first Payment Date to occur after the respective Refinancing 
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Effective Date, and shall be due on each Payment Date to 
occur thereafter up through and including the earlier to 
occur of (A) the new Maturity Date that the Borrower 
selected for such refinanced Amortizing Advance, on which 
date the entire unpaid principal amount of such refinanced 
Amortizing Advance shall also be payable, subject to 
Maturity Extensions (as provided in paragraph 15 of this 
Note) if the new Maturity Date is an Interim Maturity Date, 
or (B) the date on which the encire principal amount of such 
refinanced Amortizing Advance, and all unpaid interest (and 
Late Charges, if any) accrued thereon, are paid. 

( I )  The Borrower may make more than one Refinancing Election 
with respect to any Advance. 

19. Rescission of Prepayment Elections and Refinancing 
Elections; L a t e  Charges for L a t e  Payments. 

(a) The Borrower m y  rescind any Prepayment Election made in 
accordance with paragraph 17 of this Note or any Refinancing 
Election made in accordance with paragraph 18 of this Note, but 
only in accordance with this paragraph 19. 

(b) The Borrower shall deliver to both FFB and RUS written 
notification of each rescission of a Prepayment Election or a 
Refinancing Election (each such notification being an "Election 
Rescission Notice") specifying the particular Advance for which 
the Borrower wishes to rescind such Prepayment Election or 
Refinancing Election, as the case m y  be, which specification 
must make reference to both: 

(1) the particular Advance Identifier that FFB assigned 
to such Advance (as provided in the Agreement); and 

- (2) the RUS account number for such Advance. 

The Election Rescission Notice may be delivered by facsimile 
transmission to FFB at ( 2 0 2 )  622-0707 and to RUS at 
(202) 720-1401, or at such other facsimile number or numbers as 
either FFB'or RUS may from time to time communicate to the 
Borrower. 

(c) To be effective, an Election Rescission Notice must be 
received by both FFB and RUS not later than 3:30 p.m. 
(Washington, D.C., time) on the second Business Day before the 
Intended Prepayment Date or the Intended Refinancing Date, 
case may be. 

as the 

(NOTE TYPE 7) NEW LOAN NOTE - page 30 



~ (10-01) RUS 

(d) In the event that the Borrower (1) makes a Prepayment 
Election in accordance with paragraph 17 of this Note or a 
Refinancing Election in accordance with paragraph 18 of this 
Note, (2) does not rescind such Prepayment Election or 
Refinancing Election, as the case may be, in accordance with this 
paragraph 19, and ( 3 )  does not, before 3:OO p.m. (Washington, 
D.C., time) on the Intended Prepayment Date or Intended 
Refinancing Date, as the case may be, pay to FFB the Prepayment 
Price described in subparagraph (e) of paragraph 17 of this Note 
or Refinancing Price described in subparagraph (e) of 
paragraph 18 of this Note, as the case may be, then a Late Charge 
shall accrue on any such unpaid amount from the Intended 
Prepayment Date or Intended Refinancing Date, as the case may be, 
to the date on which payment is made, computed in accordance with 
the principles of paragraph 11 of this Note. 

20. Amendments to Note, 

To the extent not inconsistent with applicable law, this 
Note, f o r  SO long as FFB or its agent is the holder thereof, 
shall be subject to modification by such amendments, extensions, 
and renewals as may be agreed upon from time to time by FFB and 
the Borrower, with the approval of RUS. 

21. Certain Waivers. 

The Borrower hereby waives any requirement for presentment, 
protest, or other demand or notice with respect to this Note. 

22. Note Effective Until Paid, 

This Note shall continue in full force and effect until all 
principal outstanding hereunder, all interest accrued hereunder, 
all premiums (if any) payable under paragraphs 17 and 18 of this 
Npte, a l l  Late Charges (if any) payable under paragraphs 11 and 
19 of this Note, and all fees (if any) payable under paragraph 9 
of this Note have been paid in full. 

23. RUS Guarantee of Note. 

Upon execution of the guarantee set forth at the end of this 
Note (the 'IGuarantee"), the payment by the Borrower of all 
amounts due and payable under this Note, when and as due, shall 
be guaranteed by the United States of America, acting through 
RUS, pursuant to the Rural Electrification Act of 1936, as 
amended (codified at 7 U.S.C. § 901 g& sea.) .  In consideration . 
of the Guarantee, the Borrower promises .to RUS to make all 
payments due under this Note when and as due. 
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24. Securitv Instrument: RUS as "Holder" of Note for Pumoses of 

the Securitv Instrument. 

I This Note is one of several notes permitted to be executed 

of, the particular security instrument or instruments specified 
on page 1 of this Note (such security instrument or instruments, ' 

as it or they may have heretofore been, and as it or they may 
hereafter be, amended, supplemented, restated, or consolidated 
from time to time in accordance with its or their terms, being, 
collectively, the "Securitv Instrument"), whereby the Borrower 
pledged and granted a security interest in certain property of 
the Borrower, described therein, to secure the payment of and 
performance of certain obligations owed to REA, predecessor to 

Instrument. For purposes of the Security Instrument, RUS shall 
be considered to be, and shall have the.rights, powers, 
privileges, and remedies of, the holder of this Note. 

.and delivered by, and is entitled to the benefits and security 

RUS, or to RUS, as the  case may be, as set forth in the Security . _ _  

2 5 .  Guarantee Pavments : Reimbursement. 

If RUS makes any payment, pursuant to the Guarantee, of any 
amount due and payable under this Note, when and as due, each and 
every such pahent so made shall be deemed to be a payment 
hereunder; provided, however, that no payment by RUS pursuant to 
the Guarantee shall be considered a payment for purposes of 
determining the existence of a failure by the Borrower to perform 
its obligation to RUS to make all payments under this Note when 
and as due. RUS shall have any rights by way of subrogation, 
agreement or otherwise which arise as a result of such payment 
pursuant to the Guarantee and as provided in the reimbursement 
note executed and delivered by the Borrower to the United States 
of America, acting through RUS, to evidence the Borrower's 
obligation to reimburse RUS for payment made by RUS pursuant to 
the Guarantee. 

26. Default and Enforcement. 

In case of a default by the Borrower under this Note or a 
the occurrence of an event of default under the Security 
Instrument, then, in consideration of the obligation of RUS under 
the Guarantee, in that event, to make payments to FFB as provided 
in this Note, RUS, in its own name, shall have all rights, 
powers, privileges, and remedies of the holder of this Note, in 
accordance with the terms of this Note and the Security 
Instrument, including, without limitation, the right to enforce 
or collect all or any part of the obligation of the Borrower 
under this Note or arising as a result of the Guarantee, to file 
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proofs of claim or any other document in any bankruptcy, 
insolvency, or other judicial proceeding, and to vote such proofs 
of claim. 

2 7 .  Acceleration. 

The entire unpaid principal amount of this Note, and all 
interest thereon, may be declared, and upon such declaration 
shall become, due and payable to RUS, under the circumstances 
described, and in the manner and with the effect provided, in the 
Security Instrument. 
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I N  WITNESS WHEREOF, t h e  Borrower h a s  c a u s e d  t h i s  Note t o  be 
s i g n e d  i n  i t s  corpora te  name a n d  i t s  c o r p o r a t e  s e a l  t o  be 
h e r e u n d e r  a f f i x e d  a n d  a t t e s t e d  b y  i t s  o f f i c e r s  t h e r e u n t o  d u l y  
a u t h o r i z e d ,  a l l  a s  of t h e  d a y  a n d  y e a r  f i r s t  above w r i t t e n .  

ARIZONA ELECTRIC POWER COOPERATIVE, I N C .  
(name  of  B o r r o w e r )  

BY: 

S i g n a t u r e :  

T i t l e :  P r e s i d e n t  

ATTEST: 

( SEAL) 
S i g n a t u r e :  

P r i n t  N a m e :  K a t h y  J .  T h a t c h e r  

T i t l e :  S e c r e t a r y  
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RUS GUARANTEE 

RUS 

The United States of America, acting through the 
Administrator of the Rural Utilities Service ("RUS"), successor 
to the Administrator of the Rural Electrification Administration 
("REA"), hereby guarantees to the Federal Financing Bank, its 
successors and assigns ("FFB"), all payments of principal, 
interest, premium (if any), and late charges (if any), when and 
as due in accordance with the terms of the note dated May 1, 
2013, made by ARIZONA ELECTRIC POWER COOPERATIVE, I N C .  (the 
"Borrower"), payable to FFB, to which this Guarantee is attached 
(such note being the "Note"), with interest on the principal 
until paid, irrespective of (i) acceleration of such payments 
under the terms of the Note, or (ii) receipt by RUS of any sums 
or property from its enforcement of its remedies for the 
Borrower's default. 

This Guarantee is issued pursuant to section 306 of the 
Rural Electrification Act of 1936, as amended (7 U.S.C. § 936), 
section 6 of the Federal Financing Bank Act of 1973 (12 U.S.C. 
§ 2 2 8 5 ) ,  and the Note Purchase Commitment and Servicing Agreement 
dated as of January 1, 1992, between FFB and REA, as amended by 
certain amendments thereto including, without limitation, the 
Fourth Amendment dated as of December 5, 1994, between FFB and 
RUS . 

UNITED 

By : 

Name : 

Title: 

Date: 

STATES OF AMERICA 

Admin'istrator of the Rural 
Utilities Service, successor to 
the Administrator of the Rural 
Electrification Administration 

RUS GUARANTEE ( N e w  Loan N o t e  o r  S u b s t i t u t e  N o t e )  
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ADVANCE REQUEST 
(RUS APPROVAL REQUIRED) 

***************************t**********************.**** 

REFER TO R W  lYlIUl7B SERVICE (RUS) REGULATIONS AND INSTRUcnoNS FOR A DEScRIpnoN OF 
( I )  TNE 07HER f V R i U S N  MAERLUS MTAREREQUlRED IN COhWECnON W7HE4CHREQUESTFOR 
ANADVANCE, AND (2) m T~MELIMITS FOR S U B ~ N G  THOSE FORMSAND MATERLQLSAM) mrs mvma REQUEST TO RUS. ) 

DIRECTALL Q U E m O N S  ON HOW TO COMPLKE THIS FORM TO lHE ASSIGNED COMACT OFFICE FOR 
ZYE B O R R O W :  

For Electric Borrowers: Power Supply Division, RUS - elephone no.: (202) 720-6436 
Nonhun Regional Division, RUS - telephone no.: (202) 720-1420 
Southern Regional Division, RUS - telephone no.: (202) 720-0848 

For Telephone Borrowers: Northeast Area, RUS - telephone no.: (202) 690-4673 

Northwest Area, RUS - telephone no.: (202) 720-1025 
Southeast Arra, RUS - telephow ILO.: (202) 720-0715 

SouthwSt Arra. RUS - telephone no.: (202) 720-0800 

WHEN COMPLElW, DEUVER THIS ORIGINAL FORM (TOGETHER WXU ALL 07HER FORMS AM) 
REQUIRED BY RUS) TO RUS AT l H E  ADDRESS OF THE CONTACT OFFICE INDICQTED BEL-OW: 

For Elean'c Borrowers: Stop 1568, Power Supply Division 
Stop 1566, Nonhern Regional Division 
Stop 1567, Southtrn Regional Division 

For Telephone Borrowers: Stop 1599, Northeast Area 
, Stop 1596. Southeast,Area 

Stop 1595, Northwest Area 
Stop 1597, Southwest Area 

1400 Independence Avenue. S.W. 
Washington, D.C. 20250 
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ADVANCE REQoEST 

Manager 
Federal Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the llNote") payable to the Federal Financing 
Bank (llFF'B1l), which is guaranteed by the Rural Utilities Service 
(I1RUS") : 

Name of Borrower (the "Borrowerfg) : . 

1 

FFB Note Identifier: 2 

The undersigned, as an authorized officer of the Borrower, 
hereby requests FFB to make an advance of funds ("this Advancef1) 
under, pursuant to, and in accordance with the applicable terms ' 

of the Note. 

The undersigned further requests that this Advance be made 
as follows: 

1. Requested Advance Amount: 

2. Requested Advance Date: 

3 $ 

4 
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3 .  Wire Instructions : 

RUS 

' A. CORRESPONDENT 33ANK (if any) FOR PAYEE'S BANK: 

Name of financial institution 

Address of financial institution 
~ 

~ 

. ABA number of financial institution 

B . PAYEE I S BANK AND ACCOUNT: 

Name of financial institution 

Address of financial institution 

ABA number of financial institution 

Account name 

Account number 

Taxpayer ID number 

5 4 .  Maturity Date: 

5. Principal Repayment Method: 

[SELECT I OF TEE FOLLOWING 3 METHODS FOR THE REPAYMEhT OF PRINCIPAL ONLY IF 
THE MATURZTY DATE SELECTED FOR THIS AVVMCE.WLIJ. OCCUR ON OR AFTER THE 
"FIRST PRINCIPAL PAYMENT DATE" SPECIFIED ON PAGE I OF THE NOTE.] 

"Prr f o r  the  "equal principal installments" 
method 

lIG1l for "graduated principal installments" 
method 

6 

0 
IIL" f,or the l'level debt service" method 
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6. Prepayment /Refinancing Privilege : 

[ELECT 1 OF THE FOLLOWING 2 PAYMENWREFINMCING PRIVZEGES ONLY IF THE 
MATURITYDATE SELECTED FOR THIS ADVANCE WILL OCCUR ON OR AFTER THE FIFTH 
A N N I V E W Y  OF THE REQUESTED ADVANCE DATE.] 

7 llM" for the "market value premium (or discount)" 
privilege 

llF1l for the "fixed premiumv1 privilege 

0 No-Call Period Option Election: 

[ELEc;T I OF THE FOLLOWING 2 NO-CALL PERIOD OPTIONS ONLY IF A 
"FIXED PREMIUM" PRIVILEGE IS ELECTED FOR THIS ADVANCE.] 

8 f o r  Ifyes, I' if the privilege 11 y II 

to include a 5-year no-call period 

"N" for if the privilege is not 
to include a 5-year no-call period 

0 Premium option Selection: 

[SELECT I OF THE FOLLOWING 3 PREMIUM OPTIONS ONLY IF A "FIXED 
PREMIUM" PRIVILEGE IS ELECTED FOR THIS ADVANCE.] 

9 nX1l for 10% premium declining over 
10 years 

IrV8I for 5 %  premium declining over 
5 years 

"Prl for par (no premium) 
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MATURITY EXTENSION ELECTION NOTICE 
(RUS APPROVAL REQUIRED) 

I . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

PART 1 OF THIS FORM I U S  BEEN C O M P m  BY RUS. niE BORROWER S H O W  COMPLEZ PARTS 2 
Ah!D 3 OF 2H.S FORM .my FOR THOSE PARllcuLuz ADVANCES LDENnFIED IN PART 1 OF IHIS FORM 
WnH RESPECT To Wf..clY ThlE BORROWER W C r S  (1) TO NAVE lldATURlTY EXllWDED TO A NEW 
MATURITY DATE OTHER fHAN THE NMEDUTELY FOLLOWING QUARTERLY PAKMEhTDAIE. AND/OR (2) 
TO HA E EITHEK THE -EQUAL PRINCIPAL. PAnUENTS' OR THE 'GRADUATED PRINCIPAL PAYMENIS' 
&ETHOD FOR THE REPAXVENT OF PRINCIPAL APPLY TO ANYADVANCE FOR WKH hrg M?THOD FOR 
REPAYMENT OF PRINCIPAL IS P R E S . . Y  LN EFFECT. OR, IF ERH€X lW5 -EQUAL PRINCIPAL 
pAl7UZXTS' OR THE 'GRAL)UATED PRINCIPAL PAYMENIS' METHOD FOR THE REPAYMElV OF PRlplJCIPAL 
- Is 
m T  METHOD TO THE -LEVEL DEBTSERWCE'MEIHOD FOR THE REPAYUENTOF PRlNCIPAL OF THAT 
ADVWKZ. 

IN EFFECT FOR ANY ADVANCE DENTlFIED IN PART I OF THIS FORM, TO CHANGE FXOM 

DIRECT ALL QUEmONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONzilCT OFFICE FOR 
THE BORROWER: 

For Electric Borrowers: Power Supply Division, RUS - telephone no.: (202) 720-6436 
Northem Regional Division, RUS - telephone no.: (202) 720-1420 
Southern RcgionaI Division. RUS - telephont no.: (202) 720-0848 

For Telephone Borrowers: Northeast Area, RUS - relcphont no.: (202) 690-4673 
Southcast Area, RUS - tslcphonc no.: (202) 720-0715 
Northwest Arcs, RUS - telcphont no.: (202) 720-1025 
S O U ~ ~ W ~  h, RUS - t e l e p b ~ ~  no.: (202) 720-0803 

W E N  COMPL.Elw. DELNER THIS ORIGINAL. FORM TO RUS AT 7HE ADDRESS OF mE COMACT OFFICE 
I i W I c I I 7 W  BELOW: 

For Electric Borrowers: Stop 1568. Power Supply Division 
Stop 1566, Northcrn Rtgional Division 
Stop 1567, Sourhem Regional Division 

For Telephone Bowwen: Stop 1599, Nonheast Area 
Stop 1596. Southeast Area 
Stop 1595. Nonhwcst Area 
Stop 1597. Southwest Area 

1400 Idpndmx Avenue, S.W. 
washington. D.C. 20250 
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RUS 

P a r t  2 :  

For each of the Advances identified in this Part 2., the 
respective amount of principal that the Borrower will pay on the 
Maturity Date is as follows: 

OPTIONAL TOTAL 
FFB PRINCIPAL ADDITIONAL AMOUNT O F  

ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL 
IDENTIFIER' - DUE2 . PAYKEXP TO BE PAID' 

$ $ $ 

$ $ $ 

$ $ $ 

$ $ $ 

P a r t  3:  

Notice is hereby given to FFB (and RUS) of the Borrower's 
election that the maturity of each of the Advances identified in 
P a r t  2 be extended as follows: 

AMOUNT OF 
FFB PRINCIPAL 

IDENTIFIER' EXTENDEDc 
ADVANCE TO BE 

$ 

$ 

$ 

$ 

NEW PRINCIPAL 
MATURITY REPAYMENT - DATE' KETHOD* 

U 
0 
0 

TYPE OF 
PREPAYIT/ 5-YE%R 
REF~CNAN'G NO-CALL PREMIUM 
P R M L E G E '  

0 
0 
0 

PERIOD~O  OPTION^ 

n u  
n o  
n o  
n u  
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NOTICE OF RUS APPROVAL OF 
PREPAYMENT ELECTION NOTICE 

Notice is hereby given to FFB that the preceding Prepayment 
Election Notice made by the Borrower identified therein has been 
approved by RUS f o r  purposes of the Note identified therein. 

ADMINISTOR of the 
RURAL UTILITIES SERVICE, 
acting through his or her 
duly authorized designee. 

By : 

Name : 

Title : 

D a t e  : 

INSTRUCTIONS 

'Insert the corporate name of the Borrower. If the corporate name of the 
Borrower at the time of this Advance is different from the corporate name that 
appears on page 1 o f  the Note, add "(formerly ) I, and insert in 
this second blank the corporate name of the Borrower as it appears on page 1 of 
the Note. 

'Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in 
the Agreement) . 
'Complete 1 line in Part 1 for each Advance that the Borrower intends to prepay 
in whole or in part. For each Advance, insert the "FFB Advance Identifier" for 
the respective Advance as specified in the most recent billing notice delivered 
by .RUS to the Borrower. 
'For each Advance. insert the "RUS Account Number" for the respective Advance as 
specified in the most recent billing notice delivered by RUS to the Borrower. 

 or each Advance, insert the date on which FFB made the respective Advance to 
the Borrower. 
6 F ~ r  each Advance, insert the original principal amount of the respective Advance 
that FFB made to the Borrower (or that the Borrower assumed). 
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'Insert the "Outstanding Principal Amount" of each Advance specified in Part 1 as 
of the day before the date on which the Borrower intends to make a prepayment on 
the respective Advances. 

'Insert the particular calendar date that the Borrower selects to be the date on 
which the Borrower intends to prepay the Advances specified in Part 1. This date 
(a) must be a day on which FFB and the Federal Reserve Bank of New York are both 
open for business, and (b) with respect to any Advance for which the Borrower has 
selected a fixed premium prepayment/refinancing privilege that includes a 5-year 
period during which such Advance shall not be eligible for any prepayment or 
refinancing, may not be a date that will occur before the expiration of such 
5-year no-call period. 

'Complete 1 line in Part 3 f o r  each Advance identified i n  Part 1. 

''If the Intended Prepayment Date is the last day of a calendar quarter and an 
installment of principal of any Advance is due on such date, insert the 
respective "Principal Installment Due" for such Advance on the Intended 
Prepayment Date as specified in the most recent billing notice delivered by RUS 
to the Borrower. 

''For each Advance, insert the amount of principal that will be prepaid on the 
Intended Prepayment Date. 

*For each Advance, insert the total amount of principal that will be paid on the 
Intended Prepayment Date. That amount must be equal to the sum of any amount 
inserted by the Borrower in Part 3 as the "Principal Installment Due (if any)" 
for the respective Advance and the amount inserted by the Borrower in Part 3 as 
the "Amount of Principal to Be Prepaid" for such Advance. 
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APPENDIX 1 
TO 

PREPAYMENT ELECTION NOTICE 
SPECIFIED PRINCIPAL AMOUNT (S) 

( f o r  identifying additional A d v a n c e s  that 
the B o r r o w e r  elects to prepay in w h o l e  or in part) 

P a r t  1: 

ORIGINAL 
ADVANCE 
- DATE 

FFB RUS 
ADVANCE ACCOUNT 

IDENTIFIER NUMBER 

ORIGINAL 
ADVANCE 

AMOUNT 

OUTSTANDING 
PRINCIPAL 
AMOUNT 

7 

$ 

P a r t  3: 
TOTAL 

AMOUNT OF 

TO BE PAID 
PRINCIPAL 

AMOUNT OF 
PRINCIPAL TO 

BE PREPAID 

PRINCIPAL 
INSTAL- 

DUE (if anv) 

FFB 
ADVANCE 

IDENTIFIER 

$ $ 

$ $ 

s * 

S $ $ 
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The undersigned hereby certifies that the authority of the 
undersigned to execute and deliver this Maturity Extension 
Election Notice on behalf of the Borrower is valid and in full 
force and effect on the date hereof. 

RUS 

(Name of Borrower) 

By : 

Name : 

Title: 

Date : 

NOTICE OF RUS APPROVAL OF 
MATURITY EXTENSION ELECTION NOTICE 

Notice is hereby given to FFB that the preceding Maturity 
Extension Election Notice made by the Borrower identified therein 
has been approved by RUS for purposes of the Note identified 
therein. 

ADMINISTRATOR of the 
RURAL UTILITIES SERVICE, 
acting through his or her 
duly authorized designee. 

By : 

Name : 

Title: 

Date: 
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Advance for which no method for repayment of principal is presently in effect, 
or, if either the "equal principal payments" or the "graduated principal 
payments" method for the repayment of principal & presently in effect for any 
Advance identified in Part 1, to change from that method to the "level debt 
service" method fo r  the repayment of principal of that Advance. 

extended. That amount must equal the difference between the "outstanding 
Principal Amount' for the respective Advance, as specified in Part 1, and the 
"Total Amount of Principal to Be Paid" for such Advance inserted by the Borrower 
in Part 2 .  

'For each Advance, insert the particular calendar date that the Borrower selects 
to be the new Maturity Date to be in effect for the respective Advance after the 
Maturity Extension. T h i s  date (a) must be the last day of a calendar quarter, 
(b) may not be later than the "Final Maturity Date" specified on page 1 of the 
Note, and (c) may not be less than one complete calendar quarter from the 
effective date of the last Maturity Extension. 
'Select 1 of the following 3 methods for the repayment of principal for an 
Advance only  if the Maturity Date selected for such Advance will occur on or - after the "First Principal Payment Date" specified on page 1 of the Note. 
methods for the repayment of principal are: the "equal principal installments" 
method ("P") , the "graduated principal installments" method ("G"), and the "level 
debt service" method ("L") . Insert in the box the letter-symbol for the 
particular principal repayment method selected. 
'Elect 1 of the following 2 types of prepayment/refinancing privilege for an 
Advance onlv if the new Maturity Date selected for such Advance will occur on or 
after the fifth anniversary of the effective date of this Maturity Extension. 
The 2 types of prepapent/refinancing privilege are: the "market value premium 
(or discount) privilege (OM") and a "fixed premium" privilege ("F"). Insert in 
the box the letter-symbol for the particular type of prepayment/refinancig 
privilege elected. 
"Elect 1 of the following 2 no-call period options for an Advance a if a 
"fixed premium" privilege is elected as the prepayment/refinancing privilege for 
such Advance. The 2 no-call period options are: yes ("Y"), if the Borrower 
elects to have the fixed premium prepayment/refinancing privilege include a 
5-year period during which the Advance will not be eligible for prepayment or 
refinancing, and no ("N"), if the Borrower elects to have the fixed premium 
prepayment/refinancing privilege not include any such a 5-year no-call period. 
Insert in the box the letter-symbol for the particular no-call period option 
elected. 
"Select 1 of the following 3 premium options f o r  an Advance 
premium" privilege is elected as the prepayment/refinancing privilege for such 
Advance. The 3 premium options are: a 10% premium declining over 10 years ( * X n ) ,  
a 5% premium declining over 5 years ("V'), and par (no premium) ("P"). Insert in 
the box the letter-symbol for the particular premium option selected. 

For each Advance; insert the amount of principal for'which the maturity is to be c 

The 3 

if a "fixed 
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APPENDIX 1 
TO 

MATURITY EXTENSION ELECTION NOTICE 
(for identifying additional Advances with respect 

to which the Borrower elects to extend the maturity) 

Part 1 (To be completed by RUS): 

FFB RUS ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL 
ACCOUNT ADVANCE ADVANCB PRINCIPAL INSTALLMENT ADVANCE 

DUE 
IDENTIFIER NUMBER DATE AMOUNT AMOUNT - 

part 2: 

FFB 
ADVANCE 

IDENTIFIER 

PRINCIPAL 
INSTALLMENT 

DUE 

OPTIONAL 
ADDITIONAL 
PRINCIPAL 
PAYMENT 

TOTAL 
AMOUNT OF 
PRINCIPAL 

TO BE PAID 

Part 3: 

FFB 
ADVANCE 
IDENTIFIER 

AMOUNT OF TYPE OF 
PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR 
TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM 

EXTENDED DATE METHOD PRIVILEGE PERIOD OPTION 

$ 0 
$ 0 

n o  
n o  
0 0  

0 
0 
0 
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RUS 

PREPAYMENT ELECTION NOTICE 
SPECIFIED PRINCIPAL AMOUNT(S) 

(RUS APPROVAL REQUIRED) 

DIRECT ALL Q U E m O N S  ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR 
THE BORROWER: 

For Ekaric Borrowen: Power Supply Division, RUS - telephone no.: (202) 720-6436 
Nonhcrn Regional Division, RUS - telephone no.: (202) 720-1420 
Southern RegionaI Division, RUS - telephone no.: (202) 720-0848 

For Telephone Borrowers: Northeast Ana, RUS - telephone no.: (202) 6904673 
Southeast Ana, RUS - telephone no.: (202) 720-0715 
Norrhwest Area. RUS - ttlepho~ no.: (202) 720-1025 
So~thwest Arra, RUS - telcphom ~10.: (202) 720-0800 

wm COMPLETED. DELNUZ THIS ORIGINAL FORM TO RUS AT THE ADDRESS OF lHE CONTACT OFFIG5 
INDICATED BELOW: 

USDA - Rural UtiliIk SeMCC 

For EIecfric Borrowers: Stop 1568, Power Supply Division 
Stop 1566. Northern Regional Division 
Stop 1567. Southern Regional Division 

For Telephone Borrowers: Stop 1599, Northcast Area 
Stop 15%. Southeast Area 
Stop 1595, Northwest Area 
Stop 1597, Southwest Area 

1400 lndcpendencc Avcnuc, S.W. 
washington. D.C. 20250 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ***** & *** 

~ 

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 1 



* 

(10 - 01) RUS 

E 

PREPAYMENT ELECTION NOTICE 
SPECIFIED PRINCIPAL AMOUNT (S) 

Manager . 
Federal Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the "Note") payable to the Federal Financing 
Bank (a lFFB") ,  which is guaranteed by the Rural Utilities Service 
( l lRUS' l )  : 

Name of Borrower (the "Borrower") : 

1 - 

FFB Note Identifier: 2 

Part 1: 

Notice is hereby given to FFB (and RUS) of the Borrower's 
election to prepay all or a portion of the outstanding principal 
amount of the advances of funds (l'Advancesal) identified in this 
P a r t  1: 

FFB RUS ORIGINAL ORIGINAL 
ACCOUNT ADVANCE ADVANCE ADVANCE 

IDENTIFIER' NUMBER' DATE' AMOUNTC 

OUTSTANDING 
PRINCIPAL 

AMOUNT' 

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) -. page 2 
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P a r t  2: 

The Borrower intends to prepay all or a portion of the 
outstanding principal amount of each of the Advances identified 
in Part 1 on the following date (such date being the "Intended 
Prepayment Date") : 

8 

P a r t  3:  

For each of the Advances identified 'in Part 1, the.' 
respective amount o f  principal that the Borrower intends to 
prepay on the Intended Prepayment Date is as follows: 

TOTAL 
FFB PRINCIPAL AMOUNT OF AMOUNT OF 

ADVANCE INSTALLMENT PRINCIPAL TO PRINCIPAL 
DUE (if anv)l0 BE PREPAID" TO BE PAID" IDENTIFIER' 

$ $ $ 

$ $ $ 

$ $ $ 

The undersigned hereby certifies that the authority of the 
undersigned to execute and deliver this Prepayment Election 
Notice on behalf of the Borrower is valid and in full force and 
effect on the date hereof. 

(Name of Borrower) 

By : 

Name : 

Title: 

Date: 
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PREPAYMENT ELECTION NOTICE 
FIXED SUM TO BE APPLIED 

(RUS APPROVAL REQUIRED) 

RUS 

DIRECTALL QU'EmoNS ON HOW TO COMPLETE THIS FORM TO THE ASSIGh'ED CONTACT OFFICE FOR 
TNE BORROWER: 

For Electric Borrowers: Power Supply Division, RUS - telephone no.: (202) 720-6436 
Northcrn Regional Division, RUS - telephone no.: (202) 720-1420 
Southern Regional Division, RUS - telephone no.: (202) 720-0848 

For Telephone Borrowers: Nonhmst Area. RUS - telephone no.: (202) 690-4673 
SOU&- Area. RUS - tClephOm no.: (202) 720-0715 
N O I ~ ~ W M  Area, RUS - telcphont no.: (202) 720-1025 
Southwest Area, RUS - telephone no.: (202) 720-0800 

Wm COMPUXW. DELIVER THIS ORIGINAL. FORM TO RUS AT THE ADDRESS OF IXE CONTAm ol?FIm 
1M)ICQTE.D BELOW: 

USDA - Rural Utilities ~ M C C  

For Electric Borrowers: Stop 1568, Power Supply Division 
Stop 1566, Northern Regional Division 
Stop 1567, Southern Regional Division 

For Telephone Borrowers: Stop 1599, Nonhcast h t a  

Stop 1595. Northwest Area 
Stop 1597, Sourhwest Area 

stop 15%, Southeast Area 

1400 lndcpendcnce Avcnue. S.W. 
w&ington. D.C. 20250 
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PREPAYMENT. ELECTION NOTICE 
FIXED SUN TO BE APPLIED 

Manager 
Federal Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the "Note") payable to the Federal Financing 
B a n k  (18FFB"), which is guaranteed by the Rural Utilities Service 
(I'RUS") : 

. .  . .  Name of Borrower (the IIBorrower" ) : 

1 

1 FFB Note Identifier: 

Part 1: 

Notice is hereby given to FFB (and RUS) of the Borrower's 
election to prepay all or a portion of the outstanding principal 
amount of the advances of funds ("Advances") identified in this 
Part 1: 

OUTSTANDING FFB RUS ORIGINAL ORIGINAL 
ADVANCE ACCOUNT ADVANCE .. ADVANCE PRINCIPAL 

IDENTIFIER3 NUMBER' DATE' AMOUNT6  AMOUNT^ 

P a r t  2:  

The Borrower intends to prepay all or a portion of the 
outstanding principal amount of the Advances identified in Part 1 
on the following date (such date being the "Intended Prepayment 
Date") : 

8 
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P a r t  3: 

The Borrower elects to have the following amount of funds 
applied by FFB toward a prepayment of the outstanding principal 
amount of the Advances identified in Part 1, in the order in 
which they appear in Part 1: 

Y 

The undersigned hereby certifies that the authority of the 
undersigned to execute and deliver this Prepayment Election 
Notice on behalf of the Borrower is valid and in full force and 
effect on the date hereof.. 

(Name of Borrower) 

By : 

Name : 

Title: 

Date: 
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NOTICE OF RUS APPROVAL OF 
PREPAYMENT ELECTION NOTICE 

Notice is hereby given to FFB that the preceding Prepayment 
Election Notice made by the Borrower identified therein has been 
approved by RUS f o r  purposes of the Note identified therein. 

ADMINISTRATOR of the 
RURAL UTILITIES SERVICE, 
'acting through his or her 
duly authorized designee. 

By : 

Name : 

Title: 

Date : 

INSTRUCTIONS 

'Insert the corporate name of the Borrower. 
Borrower at the time of this Advance is different f r o m  the corporate name that 
appears on page 1 of the Note, add "(formerly I, and insert in 
this second blank the corporate name of the Borrower as it appears on page 1 of 
the Note. 

If the corporate name of the 

'Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in 
the Agreement) . 
'Complete 1 line in Part 1 for each Advance that the Borrower intends to prepay 
in whole or in part. For each Advance, insert the "FFB Advance Identifier" f o r  
the respective Advance as specified in the most recent billing notice delivered 
by RUS to the Borrower. 

specified in the most recent billing notice delivered by RUS to the Borrower. 
For each Advance, insert the "RUS Account Number" for the respective Advance as 4 

'For each Advance, insert the date on which FFB made the respective Advance to 
the Borrower. 
'For each Advance, insert the original principal amount o f  the respective Advance 
that.FF3 made to the, Borrower (or that the Borrower assumed). 
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RUS 

'Insert the "Outstanding Principal Amount" of each Advance specified in Part 1 as 
of the day before the date on which the Borrower intends to make a prepayment on 
the respective Advances. 

'Insert the particular calendar date that the Borrower selects to be the date on 
which the B o r r o w e r  intends to prepay the Advances specified in Part 1. This date 
(a) must be a day on which FFB and the Federal Reserve Bank of New York are both 
open fo r  business, and (b) with respect to any Advance for which the Borrower has 
selected a fixed premium prepayment/refinancing privilege that includes a 5-year 
period during which such Advance shall not be eligible for any prepayment o r  
refinancing, may not be a date that will occur before the expiration of such 
5-year no-call period. 

'Insert the particular amount of funds that the Borrower elects to be applied by 
FFB toward a prepayment of the outstanding principal amount of the Advances 
identified in Part 1, in the order in which they appear in Part 1. 
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APPENDIX 1 
TO 

PREPAYMENT ELECTION NOTICE 
FIXED SUM TO BE APPLIED 

( f o r  identifying additional Advances that 
the Borrower elects to prepay in whole o r  in part) 

Part 1: 

FFB RUS 
ADVANCE ACCOUNT 
IDENTIFIER NUMBER 

ORIGINAL 
ADVANCE 
- DATE 

ORIGINAL 
ADVANCE 
AMOUNT 

OUTSTANDING 
PRINCIPAL 

AMOUNT 

PREPAYMENT ELECTION NOTICE - FX SUM .. APPENDIX 1 
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REFINANCING ELECTION NOTICE 

I 
, DIRECTALL QUESTIONS ON HOW TO COMPLEE THIS FORM TO THEASSIGhED CONTACT OFFICE FOR 

THE BORROWER: 

For E1ecm.c Borrowers: Power Supply Division, RUS - telephone no.: (202) 720-6436 
Northern Regional Division, RUS - telephone no.: (202) 720-1420 
Southcrn Regional Division, RUS - telephone no.: (202) 720-0848 

For Telephone Borrowers: Northcast Area. RUS - telephone no.: (202) 690-4673 
Southea$t h a .  RUS - telephone no.: (202) 7204715 

Southwest Area, RUS - &phone no.: (202) 720-0800 
Northwest Area, RUS - telcphom no.: (202) 720-1025 

WHEN COMPLETED. DELNER THIS ORIGINM. FORM TO FFB AT THE FOLLOWING ADDRESS: 

Manager 
Federal Financing Bank 
Room SC 1, Main Tmsury Building 
1500 Pennsylvania Avenue, N.W. 
Washington. D.C. 20220 

DELIVER A Copy  OF THIS FORM TO RUS AT IXE ADDRESS OF THE COMACT OIT7CE Ih!DICNED 
BELOW: 

USDA - Ruml Utilida S&CC 

For E l e m k  Borrowers: Stop 1568. Power Supply Division 
Stop 1566, Nohem Regional Division 
Stop 1567. Southcrn Regional Division 

For Telephone Borrowen: Stop 1599, Nor~hcast Area 
Stop 15%. Southtx~ Area 
Stop 1595, Nonhwest Area 
Stop 1597, Southwest Arra 

1400 Independence Avme.  S.W. 
Washkgmn, D.C. 20250 

................................................................. 
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REFINANCING ELECTION NOTICE 

Manager 
Federal Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the 11Note18) payable to the Federal Financing 
Bank (1IFFBI0, which is guaranteed by the Rural Utilities Service 
("RUS") : 

Name of Borrower (the "Borrowerv1) : 

1 

FFB Note Identifier: a 

Part 1: 

Notice is hereby given to FFB (and RUS) of the Borrower's 
election to refinance the outstanding principal amount of each of 
the advances of funds ("Advances") identified in this Part 1: 

RUS ORIGINAL FFB 
ADVANCE ACCOUNT ADVANCE 

IDENTIFIER3 NUMBER'   DATE^ . 

ORIGINAL 
ADVANCE 

AMOUNTc 

OUTSTANDING 
PRINCIPAL 

 AMOUNT^ 

Part 2: 

The Borrower intends to refinance the outstanding principal 
amount of each of the Advances identified in Part 1 on the 
following date (such date being the "Intended Refinancing Date") : 

8 
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The undersigned hereby certifies that the authority of the 
undersigned to execute ana deliver t h i s  Refinancing Election 
Notice on behalf of the Borrower.is valid and in full force and 
effect on the date hereof. 

(Name of Borrower) 

By : 

Name : 

Title: 

Date : 

INSTRUCTIONS 

'Insert the corporate name of the Borrower. If the corporate name of the 
Borrower at the time of this Advance is different from the corporate name that 
appears on page 1 of the Note, add L(formerly ) " ,  and insert in 
this second blank the corporate name of the Borrower as it appears on page 1 of 
the Note. 

'Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in 
the Agreement) . 
'Complete 1 line in Part 1 for each Advance that the Borrower intends to 
refinance. For each Advance, insert the 'FFB Identifier" for  the respective 
Advance as specified in the most recent billing notice delivered by RUS to the 
Borrower. 
'For each Advance, insert the "RUS Account Number" for the respective Advance as 
specified in the most recent billing notice delivered by RUS to the Borrower. 
'For each Advance, insert the date on which FFB made the respective Advance to 
the B o r r o w e r -  

'For each Advance, insert the original principal amount of the respective Advance 
that FFB made to the Borrower (or that the Borrower assumed). 

'For each Advance; insert the "Outstanding Principal Amount" of the respective 
Advance as of the day before the Intended Refinancing Date (i.e., the outstanding 
principal amout of such Advance before the Borrower pays the "Principal 
Installment Due" for such Advance inserted by the Borrower i n  Part 2. 

'Insert the particular calendar date that-the Borrower selects to be the date on 
which the Borrower intends to refinance the Advances specified in Part  1. This 
date (a) must be the l a s t  day of a calendar quarter, and (b) with respect to any 
Advance for which the Borrower has selected a fixed premium prepayment/ 
refinancing privilege that includes a 5-year period during which such Advance 
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shall not be eligible for any prepayment or refinancing, may not be a date that 
will occur before the expiration of  such 5-year no-call period. 

'Complete 1 line in Part 2 for each Advance identified in Part 1. 

"For each Advance, insert the "Principal Installment Due" for the respective 
Advance on the Intended Refinancing Date as specified in the most recent billing 
notice delivered by RUS to the Borrower. 

'%he Borrower has the option of making an additional payment of principal on the 
Intended Refinancing Date without any additional premium being charged for such 
additional payment.of principal. 
optional additional principal payment that will be paid on the Intended 
Refinancing Date. 

=For each Advance, insert the total amount of principal that will be paid on the 
Intended Refinancing Date. That amount must be equal to the sum of the 
"Principal Installment Due" for the respective Advance inserted by the Borrower 
in Part 2 and any amount inserted by the Borrowes as an "Optional Additional 
Principal Payment. 

''"~omplete 1 line in Part 3 for each Advance. 

"For each Advance, insert the amount of principal that is to be refinanced. 
That amount must equal the difference between the "Outstanding Principal Amount" 
for the respective Advance inserted by the Borrower in Part 1 and the "Total 
Amount of Principal to Be Paid" for such Advance inserted by the Borrower in 
Part 2. 

"For each Advance, insert the particular calendar date that the Borrower selects 
to be the date on which the respective Advance is to mature after the 
refinancing. This date may be either the same maturity date that was in effect 
for the respective Advance immediately before the refinancing or a new maturity 
date. If the Borrower selects a new maturity date for the respective pdvanee, 
this date (a) must be the last day of a calendar quarter, (b) may not be later 
than the "Final Maturity Date" specified on page 1 of the Note, and (c) may not 
be less than one complete calendar quarter from the effective date of the 
refinancing . 
"Select 1 of the following 3 methods for the repayment of principal for an 
Advance e if the Maturity Date selected'for such Advance will occur on or 
'after - the "First Principal Payment Date" specified on page 1 of the Note. 
methods for  the repayment of principal are: the "equal principal installments" 
method ("P"), the "graduated principal installments" method ("G"), and the "level 
debt service" method ("L"). Insert in the box the letter-symbol for the 
particular principal repayment mechod selected. 

"Elect 1 of the following 2 types of prepayment/refinancing privileges for an 
Advance a if the new Maturity Date selected for such Advance will occur on or - a f t e r  the fifth anniversary of the effective date of this Maturity Extension. 
The 2 types of prepayment/refinancing privilege are: the "market value premium 
(or disc0-t)" privilege (I1MW) and a "fixed premium" privilege ("F'O). Insert in 
the box the letter-symbol for the particular type of prepayment/refinancing 
privilege elected. 
"Elect 1 of the following 2 no-call period options for an Advance if a 
"fixed premium" privilege is elected as the prepayment/refinancing privilege for 
such Advance. The 2 no-call period options are: yes ("Y"), if the Borrower 
elects to have the fixed premium prepayment/refinancing privilege include a 
5-year period during which the Advance will not be eligible for prepayment or 
refinancing, and no ("N"), if the Borrower elects to have the fixed premium 
prepayment/refinancing privilege not include any such a 5-year no-call period. 
Insert in the box the letter-symbol fo r  the particular no-call period option 
elected. 
"Select 1 of the following 3 premium options for an Advance if a "fixed 
premium" privilege is elected as the prepayment/refinancing privilege for such 
Advance. The 3 premium options are: a 10% premium declining over 10 years ( n ~ n ) ,  

For each Advance, insert the amount of any 

The 3 
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a 5% premium declining over 5 years (“V”), and par (no premium) (“P”) . 
the box.the letter-symbol for the particular premium option selecced. 

Insert in 

.. . 
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APPENDIX 1 
TO, 

REFINANCING ELECTION NOTICE 
(for identifying additional A d v a n c e s  

that the Borrower elects to refinance) 

P a r t  1: 

FFB RUS 
ADVMCE ACCOUNT 

IDENTIFIER NUMBER 

ORIGINAL 
ADVANCE 
- DATE 

ORIGINAL 
ADVANCE 
AMOUNT 

OUTSTANDING 
PRINCIPAL 

AMOUNT 

Part 2: 

FFB 
ADVANCE 

IDENTIFIER 

PRINCIPAL 
INSTALLMENT 

DUE - 
$ 

$ 

$ 

P a r t  3: 

FFB 
ADVANCE 

IDENTIFIER 

AMOUNT OF 
PRINCIPAL 

TO BE 
REFINANCED 

NEW 
MATURITY 

DATE 

ADDITIONAL 
PRINCIPAL 

PAYMENT 

PRINCIPAL 
AMOUNT TO 

BE PAID 

$ $ 

PRINCIPAL 
REPAYMENT 

METHOD 

n 
0 

TYPE OF 
PREPAY ' T/ 
REFINAN' G 
PRIVILEGE 

0 
0 
0 

5 -YEAR 
NO-CALL 
PERIOD 

0 
PREMIUM 
OPTION 

0 
0 
cl 

REFINANCING ELECTION NOTICE - - APPENDIX 1 



ANNElE D-2 

TO 

NEW LOAN NOTE 

RUS 

FORM 

OF 

REFINANCING ELECTION 'NOTICE 

(RUS APPROVAL REQUIRED) 



~ ' L  -4 

(10-01) RUS 

REFINANCING ELECTION NOTICE 
(RUS APPROVAL REQUIRED) 

DlREcTRLL QCESTONS ON HO W TO COMPLETE 'CHIS FORM TO THE ASSIGNED CONTACT O m c E  FOR 
lHE BORROWZ: 

For Uearic Borrowers: Power Supply Division, RUS - telephone no.: (202) 720-6436 
Northern Regional Division, RUS - telephone no.: (202) 720-1420 
Southern Regional Division. RUS - telephone no.: (202) 720-0848 

For Telephone Borrowers; Northeast Area. RUS - telephoh no.: (202) 690-4673 
Southcast Area, RUS - t c lepho~ 110.: (202) 720-0715 
Northwest Arra, RUS - telephone w.: (202) 720-1025 
Southwest Area, RUS - telephone no.: (202) 720-0800 

W E N  COMP-. DEL.lVER 'CHIS ORIGINAL FORM TO RUS AT THE ADDRESS OF THE COhTACT OFFICE 
I N D Z C Q R D  BELOW: 

USDA - Rural Utilities Service 

For Elearic Borrowers: Stop 1568. Power Supply Division 
Stop 1566. Northern Regional Division 
Stop 1567, Southern Regional Division 

For Telephone Borrowers: Stop 1599. Northeast Arra 
Stop 15%. Sourheasf &ea 
Stop 1595. NOIT~WCS~ kea  
Stop 1597. Southwest Area 

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ'D) - page 1 
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RUS 

For each of the Advances identified in Part 1, the Borrower 
intends to pay on the Intended Refinancing Date the following 
amount of principal : 

FFB 
ADVANCE 

IDENTIFIER' 

PRINCIPAL 
INSTALLMENT 

DUEX0 - 

OPTIONAL 
ADDITIONAL 
PRINCIPAL 
PAYMENTu 

TOTAL 
AMOUNT OF 
PRINCIPAL 

TO BE PAID= 

$ $ $ 

$ $ $ 

$ $ $ 

Part 3: 

Notice is hereby given to FFB (and RUS) of the Borrower's 
election that each of the Advances identified in P a r t  
refinanced as follows: 

AMOUNT OF 
FFB PRINCIPAL 

ADVANCE TO BE 
IDENTIFIERU REFINANCED" 

$ 

$ 

$ 

NEW 
MATURITY 

 DATE^^ 

PRINCIPAL 
REPAYMENT 
METHODxC 

0 

0 

TYPE OF 
PREPAY ' T/ 
REFINAN ! G 
PRMLEGE." 

1 is to 

5-YEAR 
NO-CALL 
 PERIOD^* 

0 
0 

be 

PREMIUM 
 OPTION^' 

0 
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INSTRUCTIONS 

' Rus 

'Insert the corporate name of the Borrower. 
Borrower at the time of this Advance is different from the corporate name that 
appears on page 1 of the Note, add "(formerly ) " ,  and insert in 
this second blank the corporate name of the Borrower as it appears on page 1 of 
the Note. 

If the corporate name of the 

'Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in 
the Agreement) . 
'Complete 1 line in Part 1 for each Advance that the Borrower intends to 
refi-r~~~ce- 
Advance as specified in the most recent billing notice delivered by RUS to the 
Borrower. 

'For each Advance, insert the "RUS Account Number" for the respective Advance as 
specified in the most recent billing notice delivered by RUS to the Borrower. 

'For each Advrlllce, insert the date on which FF'B made the respective Advance to 
the Borrower. 

6For each Advance, insert the original principal amount of the respective Advance 
that FFB made to the Borrower (or that the Borrower assumed). 

Advance as of the day before the Intended Refinancing Date (i.e., the outstanding 
principal amount of such Advance beeore the Borrower pays the "Principal 
Installment Due" for such Advance inserted by the Borrower in Part 2. 

Insert the particular calendar date that the Borrower selects to be the date on 
which the Borrower intends to refinance the Advances specified in Part 1. This 
date (a) must be the last day of a calendar quarter, and (b) with respect to any 
Advance for which the Borrower has selected a fixed premium prepayment/ 
refinancing privilege that includes a 5-year period during which such Advance 
shall not be eligible for any prepayment or refinancing, may not be a date that 
will occur before the expiration of  such 5-year no-call period. 

'Complete 1 line in Part 2 for each Advance identified in Part 1. 
"For each Advance, insert the "Principal Installment Due" for the respective 
Advance on the Intended Refinancing Date as specified in the most recent billing 
notice delivered by RUS to the Borrower. 

'+he Borrower has the option of making an additional payment of principal on the 
Intended Refinancing Date without any additional premium being charged for such 
additional payment of principal. For each Advauce, insert the amount of any 
optional additional principal payment that will be paid on the Intended 
Refinancing Date. 
*For each Advance, insert the total amount of principal that will be paid on the 
Intended Refinancing Date. That amount must be equal to the 2 of the 
"Principal Installment Due" for the respective Advance inserted by the Borrower 
in Part 2 and any amount inserted by the Borrower as an 'Optional Additional 
Principal Payment." 

'3Complete 1 line in Part 3 f o r  each Advance. 
"For each Advance, inqert the amount of principal that is to be refinanced. 
That amount must equal the difference between the "Outstanding Principal Amount" 
for the respective Advance inserted by the Borrower in Part 1 and the "Total 
Amount of Principal to Be Paid" for such Advance inserted by the Borrower in 
Part 2. 

For each ELdvance, insert the "FFB Identifier" for the respective 

For each Advance, insert the "Outstanding Principal Amount. of the respective 7 

8 
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The undersigned hereby certifies that the authority of the 
undersigned to execute and deliver this Advance Request on behalf 
of the Borrower is valid and in full force and effect on the date 
hereof. 

(Name of Borrower) 

By : 

Name : 

Title: 

Date : 

NOTICE OF RUS APPROVAL OF 
ADVANCE REQUEST 

Notice is hereby given to FFB that the preceding Advance 
Request made by the Borrower identified therein has been approved 
by RUS fo r  purposes of the Note identified therein. 

FOR ACCOUNTING 
USE ONLY: 

RUS Budget 
Account 
Number 

ADMINISTRATOR of the 
RURAL UTILITIES SERVICE, 
acting through his or her 
duly authorized designee 

By : 

Name : 

Title: 

Date: 

ADVANCE REQUEST (RUS APPROVAL REQ'D) -'page 5 



(10-01) 

INSTRU CTl ONS 

c 

RUS 

'Insert the corporate name of the Borrower. 
Borrower at the time of this Advance is different from.the corporate name that 
appears on page 1 of the Note, add (formerly 1 " .  and insert in 
this second blank the corporate name of the Borrower as it appears on page 1 of 
the Note. 

If the corporate name of the 

'Insert the "Note Identifier" that FFB assigned to the Note (as provided in the 
Agreement) . 
'Insert the particular amount of funds that the Borrower requests to be advanced. 

'Insert the particular calendar date that the Borrower requests to be date on 
which this Advance is to be made. 

'Insert the particular calendar date that the Borrower selects to be the date on 
which this Advance is to mature. 
calendar quarter. (b) may not be lat'er than the "Final Maturity Daten specified 
on page 1 of the Note. and (c) may not be less than one complete calendar quarter 
from the Requested Advance Date. 

. .  

This date (a) must be the last day of a 

'Insert in the box "P".if the Borrower selects the "equal principal installments" 
method as the method for the repayment of principal that is to apply to this 
Advance. Insert in the box *Gn if the Borrower selects the "graduated principal 
installments" method as the method for the repayment of principal that is to 
apply to this Advance. Insert in the box "L" if the Borrower selects the "level 
debt service" method as the method for the repayment of principal that is to 
apply to this Advance. 

'Insert in the box "M" if the Borrower elects to have the "market value premium 
(or discount)" prepayment privilege apply to this Advance. Insert in the box "F" 
if the Borrower elects to have a "fixed premium" prepayment/refinancing privilege 
apply to this Advance. 

Insert in the box "Yn .if the Borrower elects to have the fixed premium 
prepayment/refinancing privilege that is to apply to this Advance include a 
5-year no-call period during which this Advance will not be eligible for 
prepayment or refinancing. 
the fixed premium prepayment/refinancing privilege that is to apply to this 
Advance not include any 5-year no-call period. 

'Insert in the box "X" if the Borrower selects a 10% premium declining over 10 
years as the premium option that is to be included in the fixed premium 
prepayment/refinancing.privilege that is to apply to this Advance. 
box "Vn if the Borrower selects a 5% premium declining over 5 years as the 
premium option that is to be included in the fixed premium prepayment/ 
refinancing privilege that is to apply to this Advance. 
the Borrower selects par (no premium) as the premium option that is to be 
included in the fixed premium prepayment/refinancig privilege that is to apply 
to this Advance- 

8 

Insert in the box "NR if the Borrower elects to have 

Insert in the 

Insert in the box IIP" if 
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RUS 

MATURITY EXTENSION ELECTION NOTICE 

PART I OF THIS FORM HAS BEEN COiUPLElZD BY RUS. IHE BORROWER SHOULD COMPLETE PARTS 2 

WiWREspEcT TO W I C H  273E BORROWER E.?,ECt3 (I)  TO HAVE THEhXTtAWYEXTENDED TOA NEW 
MATVRm' D A m  OTHER THAN THE IMUEVUl€L.Y FOLLOWING QUARlUZLY PAYiUEhTDATE, AND/OR (2) 
TO H A K  E I l Z . .  THE -EQUAL PRINCIPAL PAYMEhZi' OR lHE 'GRADUAIED PRINCIPAL PAYMENIS' 
METHOD FOR THE REI'AKUEhT OF PRINCIPU APPLY TO ANYADVANCE FOR WHICH 
REPAXWENT OF PRINCIPAL IS PRESEMLY IN EFFECT, OR, IF EXiiER THE -EQUAL PRINCIPfi 
PAYiUENl3' OR ?HE 'GRADUAIED PNNCIPAL PAliUEhXY AEiHOD FOR THE REPAYMEhTOF PRRVCIPAL 
- IS PRESENIZY IN EFFECT FOR ANYADVANCE LDENTXFIED IN PART I OF THIS FORM, TO CHANGE FROM 
THAT MElHOD TO THE .'LEVEL DEBTSERVICE' MElHOD FOR THE REPAYMENT OF PRlNcmAL OF ZFUT 
ADvma. 

AM) 3 OF THIS FORM &Y FOR THOSE P ~ C U L Q R  ADVANCES m m m  IN PART I OF ms FORM 

iUt3NOD FOR 

DIRECT ALL ~UEsrroh'S ON HOW TO C O M P ~   IS FORM TO THE A S S I G ~  CONTACT OFFICE FOR 
THE BORROWER: 

For Elearic Borrowers: Power Supply Division. RUS - telephone no.: (202) 720-6436 
Northern Regional Division, RUS - telephone no.: (202) 720-1420 
Southern Regional Division, RUS - telephone no.: (202) 720-0848 

For Telephone Borrowen: Norrheast Area, RUS - telephone no.: (202) 690-4673 
Southeast Area, RUS - telephone no.: (202) 720-0715 

Southwest Area. RUS - tflephone no.: (202) 720-0800 
Northwest Area. RUS - telephone N.: (202) 720-1025 

WEN COMPLETED, DELNWZ IHIS ORIGAW!. FORM TO FFB AT ?HE FOLLOWING ADDRESS: 

Manager 
FedcralF-ingBank 
Room SC 1, MainTreasuxy Building 
1500 Pennsylvania Avenue. N.W. 
Washington. D.C. 20220 

DELIVER A COPY OF THIS FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE I ~ I C P T E D  
BELOW: 

For Elecrric Borrowers: Stop 1568, Power Supply Division 
Stop 1566, Northem Regional Division 
Stop 1567, Southern Regional Division 

For Telephone Borrowers: Stop 1599. Northeast Area 
Stop 1596. Southeast Area 
Stop 1595. Northwest Area 
Stop 1597. Southwest Area 

1400 Indcpendcnce Avenue, S.W. 
Washington, D.C. 20250 

******+********************************************~******~****** 
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MATURITY EXTENSION ELECTION NOTICE 

Manager 
Federal Financing B a n k  

Reference is made to the following-described Future Advance 
Promissory Note (the t l N o t e t l )  payable t o  the Federal Financing 
~ a n k  ("FFB") ,  which is guaranteed by the Rural Utilities Service 
(I*RUS" ) : 

Name of Borrower (the . tlBorrower'l ) : 

FFB N o t e  Identifier: 

RUS N o t e  Number: 

P a r t  1 (To be comleted bv RUS): 

Each. of the advances of funds (llAdvancesll) identified in 
this Part 1 will mature on (the "Maturity Date"). 

RUS ORIGINAL O R I G I N A L  OUTSTANDING PRINCIPAL 
ACCOUNT ADVANCE' ADVANCE PRINCIPAL INSTALLMENT 

FFB 
ADVANCE 
IDENTIFIER NUKBER DATE AMOUNT, AMOUNT - DUE 

MATURITY EXTENSZON ELECTION NOTICE - page 2 
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P a r t  2: 

For each of the Advances identified in this Part 2, the 
respective amount of principal 
Maturity Date is as follows: 

FFB 
ADVANCE 

IDENTIFIER' 

PRINCIPAL 
INSTALLMENT 

m' 

$ 

* 

RUS 

that the Borrower will pay on the 

OPTIONAL 
ADDITIONAL 
PRINCIPAL 
PAYMENT' 

A 

$ 

$ 

,TOTAL 
AMOUNT OF 
PRINCIPAL 
TO BE PAID' 

$ 

$ 

Part 3: 

Notice is hereby given to FFB (and RUS) of the Borrower's 
election that the maturity of each of the Advances identified in 
Part 2 be extended as follows: 

AMOUNT OF 
FFB PRINCIPAL 

IDENTIFIER' EXTENDED' 
ADVANCE TO BE 

$ 

$ 

$ 

$ 

TYPE OF 
NEW PRINCIPAL PREPAYIT/ 5-YEAR 

MATURITY REPAYMENTREFINAN'G NO-CALL PREMIUM 
DATE' METHOD' PRIVILEGE.'  PERIOD^^  OPTION^^ 

MATURITY EXTENSION ELECTION NOTICE - page 3 
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quaner, and/or ( 2 )  to have either the "equal principal payments" or the 
"graduated principal payments" method for the repayment of principal apply to any 
Advance for which no method for repayment of principal is presently in effect, 
or, if either the "equal principal payments" or the "graduated principal 
payments" method for the repayment of principal _is presently in effect for m y  
Advance identified in Part 1, to change from that method to the "level debt 
service" method for the repayment of principal of that Advance: 
'For each Advance, insert the "Principal Installment Due" for the respective 
Advance, as specified in Part 1. 

'The Borrower has the option of making an additional payment of principal on the 
Maturity Date without any premium being charged. 
amount of any optional additional principal payment'that will be paid on the 
Maturity Date. 

'For each Advance, insert the total amount of principal that will be paid on the 
Maturity Date. That amount must be equal to the sum of the "Principal 
Installment Due" for the respective Advance, as specified in Part 1, and the 
amount (if any) inserted by the Borrower as an "Optional Additional Principal 
Payment. 

'Complete 1 line in Part 3 for each Advance identified in Part 1 with respect to 
which the Borrower elects (1) to have the maturity extended to a new Maturity . 
Date other than the next date to occur that is the last day of a calendar 
quarter, and/or (2) to have either the "equal principal payments" or the 
"graduated principal payments" method for the repayment of principal apply to any 
Advance for which po method for repayment of principal is presently in effect, 
or, if either the "equal principal payments" or the "graduated principal 
payments" method for the repayment of principal is presently in effect for any 
Advance identified in Part 1, to change from that method to the "level debt 
service" method for the repayment of principal of that Advance. 
'For each Advance, insert the amount of principal for which the maturity is to be 
extended. That amount must equal the difference between the "Outstanding 
principal Amount" for the respective Advance, as specified in Part 1, and the 
"Total mount of Principal to Be Paid" for such Advance inserted by the Borrower 
in Part 2 .  

'For each Advance, insert the particular calendar date that the Borrower selects 
to be the new Maturity Date to be in effect for the respective Advance after the 
Maturity Extension. This date (a) must be the last day of a calendar quarter, 
(b) may not be.later than the- "Final Maturity Date" specified on page 1 of the 
Note, and (c) may not be less than one complete calendar quarter from the 
effective date of the last Maturity Extension. 
'select 1 of the following 3 methods for the repayment of principal for an 
Advance onlv if the Maturity Date selected f o r  such Advance will occur on or 
after the "First Principal Payment Date" specified on page 1 of the Note. The 3 
methods for the repayment of principal are: the "equal principal installments" 
method ("P"), the "graduated principal installments" method ("G"), and the "level 
debt senice" method ("L"). Insert in the box the letter-symbol for the 
particular principal repayment method selected. 

'Elect 1 of the following 2 types of prepayment/refinancing privilege for a n  
Advance only if the new Maturity Date selected for such Advance will occur on or 
after the fifth anniversary of the effective date of this Maturity Extension. 
The 2 types of prepayment/refinancing privilege are: the "market value premium 
(or discount) privilege ("M") and a "fixed premium" privilege ("F"). Insert in 
the box the letter-symbol for the particular type of prepayment/refinancing 
privilege elected. 
"Elect 1 of the following 2 no-call period options for an Advance if a 
"fixed premium" privilege is elected as the prepapent/refinancing privilege for 
such Advance. The 2 no-call period options are: yes ("Y"), if the Borrower 
elects to have the fixed premium prepayment/refinancing privilege include a 
5-year period during which the Advance will not be eligible for prepayment or 

For each AdVaPce, insert the 
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refinancing, and no ("N"), if the Borrower eleccs to have the fixed premium 
prepayment/refinancing privilege poJ include any such a 5-year no-call period. 
Insert in the box the letter-symbol for the particular no-call period option 
elected 

'"Select 1 of the following 3 premium options for an Advance onlv if a "fixed 
premium" privilege is elected as the prepayment/refinancing privilege for such 
Advance. The 3 premium options are: a 10% premium declining over 10 years ( " X " ) ,  
a 5% premium declining over 5 years ("Vn), and par (no premium) ("P"). Insert in 
the box the letter-symbol for the particular premium option selected. 
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APPENDIX 1 
TO 

MATURITY EXTENSION ELECTION NOTICE 
(for identifying additional Advances with respect 

to which the Borrower elects to extend the maturity) 

P a r t  1 (To be comleted bv RUS):  

FFB RUS 
ADVANCE ACCOUNT 
IDENTIFIER NUMBER 

Part 2: 

FFB 
ADVANCE 

IDENTIFIER 

ORIGINAL 
A,DVANCE 
DATE 

PRINCIPAL 
INSTAL- 

DUE 

ORIGINAL OUTSTANDING PRINCIPAL 
ADVANCE PRINCIPAL INSTALLMENT - DUE AMOUNT AMOUNT 

OPTIONAL 
ADDITIONAL 
PRINCIPAL 
PAYMENT 

TOTAL 
AMOUNT OF 
PRINCIPAL 
TO BE PAID 

$ $ $ 

$ $ $ 

5 $ $ 

P a r t  3 :  
AMOUNT OF 

FFB PRINCIPAL NEW PRINCIPAL 
ADVANCE TO BE MATURITY REPAYMENT 
IDENTIFIER EXTENDED DATE METHOD 

TYPE OF 
PREPAYIT/ 5-YEAR 
REFINAN’G NO-CALL 
PRIVILEGE PERIOD 

0 
O D  
n o  

PREMIUM 
OPTION 

0 
0 
0 
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FFB Note Identifier: 

REIMBURSEMENT NOTE 

ARIZONA 28438 APACHE 
RUS Note Identifier: 

Benson, Arizona 
May 1,2013 

ARIZONA ELECTRIC POWER COOPERATIVE, INC. (the “Borrower”), 
which term includes any successors or  assigns), a corporation organized and existing under 
the laws of the State of Arizona, for value received, promises to pay on demand to the order 
of the UNITED STATES O F  AMERICA (the “Government”), acting through the 
Administrator of the Rural Utilities Service (“RUS”), at  the United States Treasury, 
Washington, D.C., a sum equal to: 

(1) all amounts, including, without limitation, principal and interest (the 
“Reimbursed Amount”), paid by the Government from time to time pursuant to that certain 
guarantee by RUS (the “RUS Guarantee”), made by RUS to the Federal Financing Bank 
(“FFB”) of amounts payable to FFB under a note dated May 1,2013, made by the Borrower 
payable to FFB and guaranteed by RUS (the “FFB Note”) pursuant to the Rural 
Electrification Act of 1936, as amended (7 U.S.C. 901 et seq.), Section 6 of the Federal 
Financing Bank Act of 1973 (12 U.S.C. ’ 2285), and the Note Purchase Commitment and 
Servicing Agreement, as amended and as it may be amended, supplemented, or  restated 
from time to time, dated as of January 1,1992, between FFB and RUS (all such amounts 
hereinafter collectively called the “Principal Amount”), and 

(2) with interest on the Principal Amount from the respective date of such payment 
by RUS to FFB, at  the Late Charge Rate as that term is defined in the FFB Note, and 

(3) administrative costs and penalty charges assessed in accordance with applicable 
regulations, and 

(4) any and all costs and expenses incurred in connection with the exercise of rights 
or  the enforcement of remedies, as set forth in the Security Instrument, as hereinafter 
defined. 

The obligations of the Borrower hereunder are absolute and unconditional, 
irrespective of any defense or  any right to set off, recoupment or  counterclaim it might 
otherwise have against the Government. 

So long as FFB has received all amounts then due to it under the RUS 
Guarantee, the Borrower agrees to pay all amounts due on this Note directly to RUS. 



I , 

Nothing herein shall limit the Government’s rights of subrogation which may arise as a 
result of payments made by RUS pursuant to the RUS Guarantee. 

This Note is one of several notes permitted to be executed and delivered by, 
and is entitled to the benefits and security of the Consolidated Mortgage, Security 
Agreement and Financing Statement, dated as of August 3,2009, made by and among the 
Borrower, United States of America and National Rural Utilities Cooperative Finance 
Corporation, as it may have heretofore been, or as it may hereinafter be, amended, 
supplemented, restated, o r  consolidated from time to time in accordance with its terms, 
being, collectively, the Security Instrument (the “Security Instrument”). The Security 
Instrument provides that all notes shall be equally and ratably secured thereby and 
reference is hereby made to the Security Instrument for a description of the property 
pledged, the nature and extent of the security and the rights, powers, privileges, and 
remedies of, the holders of notes with respect thereto. 

Neither the execution and delivery of this Note by the Borrower to the 
Government, nor the failure of the Government to exercise any of its rights, powers, 
privileges or remedies under the Security Instrument shall be deemed to be a waiver of any 
right, power, privilege or  remedy of the Government, as a holder of this Note, under the 
Security Instrument. 

IN WITNESS WHEREOF, the Borrower has caused this Note to be signed in 
its corporate name and its corporate seal to be hereunto affixed and attested by its officers 
thereunto duly authorized, all as of the day and year first above written. 

ARIZONA ELECTRIC POWER 
COOPERATIVE, INC. 

Title: President 

(Seal) / 

Attest : 

Kath? J. Thatcher 



LOAN CONTRACT AMENDMENT 

THIS AGREEMENT, dated as of May 1, 2013 (this “Amendment”), is between ARIZONA 
ELECTRIC POWER COOPERATIVE, INC. (“Borrower”), a corporation existing under the laws of the 
State of Arizona, and the UNITED STATES OF AMERICA (the “Government”), acting by and 
through the Administrator of the Rural Utilities Service (the “Administrator”), together with any 
agency succeeding to the rights and powers of the Rural Utilities Service (“RUS”), and shall 
amend and supplement that certain Loan Contract between them, dated as of December 16, 
1961, as amended and supplemented (the “Loan Contract”). 

WHEREAS, the Borrower has incurred under the Rural Electrification Act of 1936, as amended (7 U.S.C. 
$901 et seq.) (“Act”) certain indebtedness and obligations to the Government as a result of loans made or 
guaranteed by the Government, acting by and through the Administrator of RUS, which indebtedness and other 
obligations are evidenced by the outstanding notes (as more specifically identified in the Borrower’s mortgage and 
security instrument between the Borrower and the Government); and 

WHEREAS, in connection with the loans and other obligations evidenced by the outstanding notes, the 
Borrower and the Government, acting by and through the Administrator of RUS, entered into the Loan Contract; 
and 

WHEREAS, RUS is willing to extend financial assistance to the Borrower on the terms and conditions 
stated herein; and 

WHEREAS, the Borrower proposes to borrow from the Federal Financing Bank (“FFB”) Thirty-Four Million 
Twenty-Eight Thousand Dollars ($34,028,000.00) (the “FFB S8 Loan”) to  finance the system extensions and 
additions specifically described herein and in RUS Form 740(c), dated December 14, 2011 (the “RUS Form 740(c)”), 
attached hereto and made a part hereof; and 

WHEREAS, the Borrower desires to execute and deliver this Amendment; 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter set 
forth, and other good and valuable consideration, the parties hereto agree and bind themselves as follows: 

RUS Project Designation: ARIZONA 28-S8 APACHE 



SECTION 1. Notes. 

(a) Each note evidencing the FFB S8 Loan (the “FFB Note(s)”) shall be payable in accordance with its terms 
and shall bear interest, be amortized and shall mature in accordance with i t s  terms stated therein. 

(b) The RUS reimbursement note evidencing the reimbursement obligation of the Borrower to RUS (the 
“RUS Reimbursement Note(s)”) shall be payable in accordance with its terms (the FFB Note(s) and the RUS 
Reimbursement Note(s), collectively called the “Notes”). 

SECTION 11. General Conditions of Advance. 

The obligation of RUS to approve the making of an advance for all or any portion of the FFB S8 Loan 
hereunder is subject to  the satisfaction of each of the following on or before the date of any advance, including the 
provisions, stated in the Loan Contract, as applicable: 

(a) The RUS has entered into a contract of guarantee with the Borrower, and the FFB has agreed, with RUS 
approval, to  make the FFB S8 Loan to the Borrower to finance the system additions and extensions 
identified on RUS Form 740(c). 

(b) The Borrower has submitted evidence, in form and substance satisfactory to the Administrator, that the 
conditions in the contract of guarantee have been satisfied to the extent and manner prescribed by the 
Administrator. 

(c) The Borrower has submitted evidence, in form and substance satisfactory to the Administrator, that the 
Borrower, if required by the Administrator, has duly authorized, executed, delivered, recorded, and filed a 
mortgage or other security instrument, which is in form and substance satisfactory to the Administrator. 

(d) The Borrower has submitted evidence, in form and substance satisfactory to the Administrator, that the 
Borrower has duly authorized, executed, and delivered this Amendment, the FFB Note(s) and the RUS 
Reimbursement Note(s), all in the manner prescribed by the Administrator, including returning the Notes 
not later than 90 days from the date of the certain Designation Notice from the Administrator and jointly 
addressed to FFB and the Borrower. 

(e) Funds will only be advanced pursuant to this Amendment and the FFB Note(s) on or before the Last Date 
for an Advance, as specified in the FFB Note(s). No funds will be advanced subsequent to the Last Date 
for an Advance unless prior to such date the Administrator has extended this date by written 
agreement. However, under no circumstances shall RUS ever make or approve an advance, regardless of 
the Last Date for an Advance or any extension by the Administrator, later than September 30 of the 
fifth year after the Fiscal Year of Obligation as identified in Schedule 1 if such date would result in RUS 
obligating or permitting advances of funds contrary to the Antideficiency Act 3 1  U.S.C. 91341. 

SECTION 111. Special Conditions of Advance. 

The obligation of RUS to approve the making of an advance for all or any portion of the FFB 58 Loan 
hereunder is subject to satisfaction of each of the special conditions of advance, specified on Schedule 1, attached 
hereto and made a part hereof. 
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SECTION IV. Use of Proceeds. 

(a) The Borrower shall use the proceeds of the FFB 58 Loan as specifically described in the RUS Form 740(c), 
dated December 14, 2011, attached hereto and made a part hereof. Written approval from RUS must be 
obtained prior to the use of any loan proceeds for any system extensions and additions that are not 
specifically identified on RUS Form 740(c). 

(b) Proceeds are eligible for advance only after all general conditions and special conditions, if any, have been 
met and the advance request documentation has been submitted to RUS and approved by RUS, in the 
manner prescribed by the Administrator. 

SECTION V. loan Contract Confirmed. 

This Amendment is executed and shall be construed as a contract amendment and is supplemental to the 
Loan Contract, and shall form a part thereof, and the Loan Contract, as hereby supplemented, modified, and 
amended, i s  hereby confirmed. Except to the extent inconsistent with the express terms of this Amendment and 
the Notes, all of the provisions, terms, covenants, and conditions of the Loan Contract shall be applicable to the 
Notes to the same extent as if specifically set forth herein. All capitalized terms used in this Amendment shall have 
meanings ascribed to them in the Loan Contract, except in cases where the context clearly indicates otherwise. 

SECTION VI. Mailing Addresses. 

The mailing address of the Borrower is: 

Arizona Electric Power Cooperative, Inc. 
P.O. Box 670 
Benson, Arizona 85602 ' 

and the mailing address of the Government is: 

Rural Utilities Service 
United States Department of Agriculture 
1400 Independence Ave., SW 
Washington, DC 20250-1500 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as o f  the day 
and year first above written. 

ARIZONA ELECTRIC POWER COOPERATIVE. INC. 

Name: Richard G .  Lunt 

Title: P r e S i d  en t 

(SEAL) / 

Name: KatxVJ. Thatcher 

Title: Assistant Secretary 

UNITED STATES OF A M  

By: 

Name: /$hn Charles Padafino 

Title: r 
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SCHEUDULE 1 

GENERAL CONDITIONS OF ADVANCE: 

Section I I ,  paragraph (e), Fiscal Year of Obligation: 2012. 

SPECIAL CONDITIONS OF ADVANCE: 

None. 
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4 
According to the Paperwork Reduction Act of 1995, an. 

d i d  OM8 control number. The valid OM8 control number lor this information collection is 0572-0032. The lime required to complete this inlormalion collection is eslimated lo average 

2.5 hours per response, including the time lor reviewing instwlions, searching existing dala sources, gathering and maintaining the data needed, and completing and reviewing the 

collection of information. 

.y may not conduct or sponsor. and a person is not required to respond ,ollection of information unless it displays a 

USDA-RUS 

COST ESTIMATES AND LOAN BUDGET 

FOR ELECTRIC BORROWERS 
To U S Dcpi of Agricultwc. RUS. Washington, D C 20250 

INSTRUCTIONS E c  robs "PtI  Insrr-rhroufih "Pg~Inrrr" 

SECTION A. COST ESTIMATES 

Form Approved 
OMB NO. 0572-0032 

BORROWER AND LOAN DESIGNATION 

Arizona 28-Apache 

COST ESTlMATES AS OF (Month. Year) 

Dec-I 1 

LOANPERIOD 22 YEARS 

1, DISTRIBUTION 
100 a. New Line: (Excluding Tie-Lines) 

Construction Consumers Miles 
101 Underground 0 0.00 
102 Overhead 0 0.00 

Total Consumers 0 TotalMiles.. .................... 0.00 
Less Contributions. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

....... Subroral (New Line - code 100). . ; . . . . . . . . . . .  : . . . . .  ..................... . . . . .  .......... 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Subtotal. 

I 

200 b. New Tie-Lines 
Line Desienation 

$0 I 

- . -: -.- _._ 20 1 

~~ 

203 
204 
205 
206 

Subtotal from page I A  . . . . . . . . . . . . . . . . . . . . . .  Miles.. . . . . . . .  
Subtotal (Includes subtorals from pages IA). . . . . .  Miles . . . . . . . . .  

300 c. Conversion and Line Changes 
Line Desimation 

301 

3 03 
3 04 
305 

-~ 
3 07 

309 
310 

Subtotal from page I A  ......................... Miles . . . . . . . . .  
Subtotal. (Includes subtotolsfrom pages IA) . . . . .  Miles . . . . . . . . . . .  

400 d. New Substations, Switching Stations, Metering Points, etc. 
Station Designation kVA 

401 
4 02 
403 
404 
405 
4 06 

. .  

! 0.00 . .  
0.00 
0.00 
0.00 
0.00 
0.00 

... 0.00 

. .  0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

COST ESTIMATES RUS USE ONLY 1 

0 
0 
0 

I so I 

I 

0.00 
0.00 
0.00 

... 0.00 

. .  0.00 

0 
0 
n 

I 

0 1  
$0 I 

kV to kV 

0 
0 
0 



~~~ - 

, ' SECTION A. COST ESTIMATES , 

500 e. Substation, Switching Station, Metering Point Changes 
Station Designation DescriDtion of ChanRes 

J1 

502 
503 
504 
505 
506 
507 
508 
509 

SubtotalFrom PageZA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Subtotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

BORROWER'S RUS USE ONLY 
COST ESTIMATES 

io0 f. Miscellaneous Distribution Equipment 
601 (1) Transformers and Meters 

Construction Transformers Meters 
Underground 
Overhead 

0 $0 0 $0 
0 $0 0 $0 

Subtotal code 601 . .  .(included in total ofall 600 codes below). . . . .  

602 
603 (3) Sectionalizing Equipment 
604 (4) Regulators 
605 (5) Capacitors 
606 (6) Ordinary Replacements 

(2) Sets of Service Wlres to increase Capacity 

(7) 
(8) 
(9) ......... 

(10) 
( 1  1) 

Subtotal ALL 600 codes. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
'00 g. Other Distribution Items 

701 (1) Engineering Fees 
702 (2) Security Lights 
703 
704 (4) 

(3) Reimbursement of General Funds (see attached) 

Subtola1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

;OO 2.  Transmission 
a. New Line 

Line Desknation Volt aEe 

TOTAL DISTRIBUTION. ............... 

Wire Size 
801 
802 
803 
8 04 
805 
806 
807 ' 

808 
809 
s10 

Sublotal - Miles from Page 2A . . . . . . .  0.00 
To tal Miles. . . . . . . . . . . .  0.00 

SubtotalFrom Page2A . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Subtotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

01  
01  I 

0 1  I 
I I 

$0 I 
I 

1 I 
0 
0 
$0 

$0 
0 
0 

0 

I 1 I I I 

RUS FORM 740c (Rev. 10-01, V2,2/27/02) PAGE 2 OF 4 PAGES 



* 

OAT ESTMATEAND LOAN BUDGET FOR ELECTF JRROWERS I BORROWER AND LOAN DE 4TION Arizona 28-Apache 
I 

b. New Substation, Switching Stations, etc. 
kVA Station Designation - 

1 SECTION A. COST ESTIMATES (con[.) BORROWERS 

COST ESTIMATES 

kV TO kV 

90 I 
902 
903 
904 
905 
906 
907 
908 

SubtotalFromPage3A . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Subtotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

000 c. Line and Station Changes 

1001 
1002 
I003 
1004 
1005 . 

LindStation Designation DescriDtion of Chanees 

, . .  ...... 
I ’.. 

1006 
1007 
1008 
1009 

’-. . 1 ........................ ; Subtotal Frompage 3A through 3 C .  
Subtotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

’ 

I 100 d. Other Transmission Items 
I 10 1 ( 1) WW Procurement 
1 102 (2) Engineering Fees 
1103 (3) Reimbursement of General Funds (see schedule) 
1104 (4) 

Subtotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

TOTAL TRANSMISSION. ......................... 
I200 3. GENERATION (including Step-up Station at Plant) 
120 1 a Fue Coal, Gas & Light Oil Nameplate Rating 600587 kW 
1202 b. 

TOTALGENERATION ........................... 

300 4. HEADQUARTERS FACILITIES 
1301 a. New or additional Facilities (Attach RUS Form 740g) 
1302 b. 

TOTAL HEADQUARTERS FACILITIES .................. 

I $0 

0 
0 
0 
0 
0 

RUS USE ONLY 

I $0 
I 0 

F 

$34,942,700 

RUS FORM 740c (Rev. IO-OI. V2,2/27/02) PAGE 3 OF 4 PAGES 



' SECTION A. COST ESTIMATES (con,) BORROWERS 
COST ESTIMATES I. . 

1400 5 .  ACQUISITIONS 

RUS USE ONLY 

1 1401 a. Consumers Miles $0 I 

I .  GRAND TOTAL - ALL COSTS ................................................ 
2. FUNDS AND MATERIALS AVAILABLE FOR FACILITIES 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  a. LoanFunds $0 
b. Materials and Special Equipment. ........................ ..* 0 

j2 b. 

c. General Funds. . . . . . . . . .  Purpose 1 $0 

Purpose 2 $0 
Purpose 3 $0 
Purpose 4 SO 

................. 
............................................ 

................................ 
. . . . . . . . . . . . . . . . . . .  

Total General Funds Applied. ' $0 
d. Total Available Funds and Materials. 

3. NEW FINANCING REQUESTED FOR FACILITIES 
4. RUS LOAN REQUESTED FOR FACILITIES. 100% 

0 1  
I 

TOTAL ACQWSlTIONS.. ...... 
I500 6. ALL OTHER 
1501 a 
1502 b 
1503 c 
1504 d 
1505 e 

TOTAL ALL OTHER.. ......... 

$0 
I 

$0 
0 
0 
0 
0 

$0 

5.  TOTAL SUPPLEMENTAL LOAN REQUESTED.. ................................ 
National Rural Utilities CooDerative Finance Corporation 

Name ofSupplementa1 Lender 
6. CAPITAL TERM CERTIFICATE PURCHASES (CFC Loan only) . . .  
7. SUPPLEMENTAL LOAN REQUESTED FOR FACILITIES. . . . . . . .  
8.100% SUPPLEMENTAL LOANS (SEE RUS Bulletin 2040,AR. C)' 

0% 
0% 

$0 

$0 
$0 
$0 

I .  Upon completion of the electrical facilities contained herein and any others uncompleted at this time but for which 
financing is available, the system will be capable ofadequately and dependably serving the projected loadfor the 
loan period as contained in our current RUS approved Power Requirement Study and Construction Work Plan. 

I 

~ 

2. Negotiations have been or will be initiated with our power supplier, where necessary, to obtain new deliverypoints 
andor additional capacity at existing ones to adequately supply the projected load upon which this loan application 
is based. 



c 
$ 

* 
In-Service Estimated Loan Amount 

Project No. Unit No@). Date cost Approved RUS 74Oc NO. Project Name 

2012 - 2014 Consfrucfion Work Plan,Am. #O 
1200.1 

i~(n1.2 

12110 3 

120U1.4 

120H).S 

I 2~n1.6 

IZIN).LI 

I20k1.7 

1 ZOl).9 

1200.10 

1200.1 I 

12(Hl.I 2 

I ZIX). I3 

1201).14 

I2Irn.15 

I 10W). I 6 

121X1.17 

1200. I ti 

1 1ci). I Y 

\2M).20 

I2W.21 

1200.22 

1200.23 

1200.24 

1200.25 

1200.26 

1100.27 

1200.28 

1200.29 

1200.30 
1200.31 

1200.32 

1200.33 
:2w.3: 
1201).35 
1200.36 

1200.37 
I Z(H1.38 

IZIX).3Y 
1200.41) 

1200.4 1 

1200.42 

1200.43 

1200.44 
1200.45 

1200.46 
1200.47 

I2IW1.48 
1200.4Y 

1200.50 

1200.51 

1200.52 

1 ZOO53 
1200.54 

1200.55 
1200.56 

SI;! Turbine Conirol System Upgrade 

STLC Coal Piping Elbows Upgrade 

S T X  Coal Piping Elbows Upgrade 
STZC Mill Trunnion Bearings Replacement 

ST3B Mill Trunnion Bearings Replacemeni 

ST2 Classifier Replacemeni 

ST3 Classifier Replacemeni 

ST2 Igniter Scanner Upgrade 

S T 2  Main Flame Scanner Modificaiion 

Miscellaneous Minor Capiial Expenses 2012 

Miscellaneous Minor Cipiial Expenses 2013 

Misrellaneous Minor Capital Expenses 2014 

ST2 Precipitaior Plaiform Addition 

ST3 Precipilaior Plarform Addition 

ST2 Gtncraior Relay Upgrade 

Apache Land Procuremeni 2012 

S n 3  Turbine Pilot Valve Crilical Spare 

Mi.w HVAC Replacement 2012 
M i x  HVAC Replacement 2013 

M i x  HVAC Replacement 2014 

ST2 Precipitator Electrodes Replacemeni 

ST2 Precipitaior Rappers Upgrade 

s r U 3  Boiler Oxygen Reduciion 

ST2 SDAS Tower Ouilet DudDamper Upgrade 
SI;! Slack Liner Corrosion Proteciion 
ST2 Breeching Duct Upgrade 

S I 7 3  Chimney Roof Upgrade 
Ceniac Compressor Re-build 

Miscellaneous Piping Replacemeni, 2012 

ST2 Upper Tube Bend Replacement 
SI;! Generator AVR Upgrade (EXZ000) 

Conveyor 2 Belt Replaccmeni 
Conveyor 3 Replacemeni 
High ?>;.*.;- Riscr L'pgr~dc 

S V 3  Crane Rail Upgrade 

ST3 Turbine Lube Oil Cooler Upgrade 

ST3 Wesi Waler Wall Tubing Replaccmeni 

ST3 SDAS Mist Uiminaior Upgrade 
ST3 Prccipitaior Elecirodes Replaccmcnt 
ST3 Precipiiator Rappers Upgrade 

Miscellaneous Piping Replacement, 2013 

ST3 Main Step-up Xfmr Bushing Replace 
ST3 Generator AVR Upgrade (EX2000) 
Tripper Dusi Suppression Sysicm 

Deep Well Liie Extension io Curry #8 

ST3 Upper Breeching Duci Upgrade 
SI;! Condenser Air Removal Re-lube 

STZ &st Waier Wall Tubing Replacemeni 
STZ SDAS Mist Eliminaior Upgrade 

ST2 Turbine Packing Replacement 

ST2 Air Prcheaier Biskei Replacemenr 

SI;! Upper Breeching Duci Upgrade 
STZ Turbine Lube Oil Cooler Upgrade 
GT4 Caialysr Replacemeni 
CT4 Stage I HPC Replacement 
STl Low Nox Burners 

5-0064 1 

5-01212 

5-01 2 13 

5.00857 

5-0W1859 

5-oOY20 

5-0921 

5-01002 

5.0 I22 1 

5-01227 

5-0125) 

5-01252 

S-01226 

5-01228 

5.01168 

5-01260 

5-01216 
5-01231 

5-01244 

5-01245 
5-01217 

5-01218 
5-01262 

5-00985 

5-01 188 

5-01202 

5-01230 
5-01 183 

5-01225 

5-01211 
541215 

5-01224 

5-01238 
n.U,s.. 
5-01161 

c -7 

5-01203 
5-01214 

5-01229 
5-01234 
5-01235 

5-01236 
5-01240 

5-01241 

5-01248 

5-01255 

541256 

5-01169 

5-01209 
5-01222 

5-01253 

5-01254 
5-01257 
5-01258 
5-00924 

5-0 1210 
5 -0 1242 

STI 

m 
ST3 
ST2 

ST3 

ST2 
sT3 

m 
m 
NA 

NA 

NA 

S R  
ST3 
m 

(Note 1) 
m , S T 3  
(Note 1) 

(Noie 1) 

(Nore 1) 

SI;! 

Sl-27-2 " 

m' 

sT2 
m:sn 

m 

(Note 1) 
sT2.sr3 
m 
SI;! 

ST: 
ST2.ST3 

sn 
sn 
ST3 
sn 
ST3 

m , S T 3  
ST3 

sT3 

(Noie 1) 
sn 
SI;! 

SI;! 

m 
ST;! 

SI;! 

Sl-2 

SI;! 

GT4 

CT4 
STI 

2012 I 
2012 

2013 
2012 

2013 

2012 

2013 

2012 

2012 
2012 

2013 

2014 

2012 

2013 

2012 

2012 

2012 

2012 

2013 

2014 
2012 

2012 

937.000.00 s 
220,500.00 

227.500.00 
121.000.00 

125,000.00 

1,105.ooo.00 
1,181,oo0.00 

99500.00 

57,300.00 
300,000.00 

300,000.00 

300.000.00 

47500.00 

48.000.00 

68,000.00 

1~00,000.00 

197.MM.00 
106.000.00 

109 ,000 .oO 
1 12500.00 

456.000.00 

3 17,ooO.W 
2012 -\\ 190,000.00 

---. 
2012 

2012 
2012 

2012 

2013 -. , &"I> 

2013 

2013 

2013 
2013 
2013 

2013 

2013 

2013 

2013 
201 3 
2013 

2013 
2014 

2014 
2014 

2014 

2014 
2014 

2014 

2014 
2014 
2014 

--. ~--..g5,000.09,' 
429,000.06 
363,000.00 

213500.00 
120500.00 

75.ccc.m 
49,300.00 

82.000.00 

514,000.00 
308,000.00 

401 ,000.00 
326.000.00 

200,000.00 

371,000.00 
278,000.00 

326.000.00 
1,425,600.00 

143,500.00 

595,000.00 
526,000.00 
325,000.00 

1,110,000.00 

1,469,000.00 
84,100.00 

871 .OOO.W 
120,000.00 

2,052,000.00 

137500.00 

937.000 00 

220.500.00 

227,5GiMO 
121 .~Wo.(Xl 

125 ,o(x).oc) 

1.1 05,000.00 

1 .I 81 .OoO.~x) 

YY$00.00 

57,300.00 
0.00 (Noie 2) 
O.(M (Noie 2) 
0.00 (Nole 2) 

47.500.00 

4S,000.(X) 

68.000.00 

1.2oo,o0O.00 
197,000.w 

109,000.00 

112,500.00 

106,000.00 

456,000.00 

31 7.000.00 

190.000.00 
1.685.000.00 

4580,Mx).00 

983,000.00 
195,ooo.00 

250,000.00 

4 2 9, 000 . 00 
363,000.00 

21 3,500.00 
120,5oc).00 
7 5 , m x  

49,300.00 

82.MM.Ml 
514,000.00 

308.000.00 

401,000.00 

326.OW.00 

m,000.00 

143.500.00 

371,000.00 

2 7 8, 000 . 00 
326,000.00 

1,425.600.00 

595,000.IM 
526.MKJ.00 

325,000.00 

137,500.00 

1.1 10,000.00 

307.000.00 

1.46Y.000.00 
84,100.00 

871.000.00 (Noie 3) 
120 ,0 .00  

2.052.000.00 
1200.57 STI Main Slep-Up Xfmr Bushing Replace 5-01243 STI 2014 96,500.00 Y6.500.00 

Total for  CWP 2012-2014, Am. #O $28,836,300.00 $27,936,300.00 
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‘ .  In-Service Estimated Loan Amount 
R U S  740c No. Project Name Project No. Unit No@). D a t e  cost Approved 

2009 - 2011 Construction Work Plan, Am. #3 
12110.72 ST2/3 TurblCcn Erg.. Crii Spare 
I21X).75 STI No. 1 Circ Waier Pump Rebuild 
1200.82 STI Tuibine Blades Replacemeni 
12in1.33 STI 0 2  Probes Replacerneni 
I 2in).xs STB 02 Probes Replacerneni 
121)o YO ST213 Conveyor 1 Fire Proleaion Upgrade 
12i)o.Y2 S T Z 3  Duct Opaciiy Monitor Inriallalion 
I ztn) .w ST? SDAS Lower Ouench Nozzle Upgrade 
I zix).iin) ST3 b r g e  Fan Lube Oil Skids Upgrades 
12in). m i  3N3B Coal Piping Elbow Uppades 
1201). 102 STI Cold Reheat Aitemperator Spray Liner 
12lXl.104 ST3 Generalor Relay Upgrade 
1 2 0 . 1 0 5  STI Boiler Tube Replacement 
1200. IO7 ST3 Generalor SCT Replacement 
I ZOl).II)Y ST2/3 Chimney Roof Prolcclion 
I2IM). 123 ST3 Main Flame Scanner Modificaiion 
1200.124 ST3 Econorniser Expansion Join1 Upgrade 
1200.125 Back-up Conirol Center 
1200.127 ST2 Siack Liner Coaling Replaccmenl2010 
1200.129 ST?./3 Spare BFP Molor 
I 2in). I 30 ST3 Stock Feeder Ctrl Brd Upgrades 
121XLl 32 ST%3 Sluice Pump C Rebuild 
l200. I33 Apache Heavy Equiprnenl Shop Roof Upgrade 
12iXl. I34 Apache Warehouse $00 Roof Upgrade 
1 ~ i n t . 1 3 ~  Acquisition of Drcssler Properly 
I2W). I36 ST2n CWDF MoniloNng Wells 
1200.137 ST3 Breeching Ducl Corrosion Proiection 
1200. 138 ST3 Turbine Packing Replacemenl 
121w).13Y 4 0  Conveyor Bell Replacement 
1200.140 ST2n Pulverizor Gearbox Modificaiions, 201 I 
)2Ol).14 I S n C  Mill Trunnion Bearing Replacement 

5-00801 
5 W92Y 
CAPG I .01107 

5-01120 
S-OllS8 
5-011M 
S - 0 1  178 
5-01140 
501179 
5-01 IS2 
5-01167 
501165 
5-01 163 
5-01181 
5-011 I6 
5-01172 
501184 
5-01 1-94 
5-01190 
5-01191 
501193 
5-0119s 
5-01196 
5-01199 
5-01200 
5-01201 
5-0 1205 
501206 
5-01207 ’ 
5-00860 

5.011 1-9 

SR.ST3 
STl 
STI 
STI 
ST3 

ST2ST3 
ST2,ST3 

ST3 

ST3 
ST 1 
sn 
STI 
s r 3  

s n . s r 3  
ST3 
sn 

(Note 1) 
Sl-2 

STz.sr3 
sT3 

S R , S T 3  
(Noie 1) 
(Note 1) 
(Note 1) 
SR.ST3 

sn 
sn 
ST3 

STz,ST3 
sn 

* ST3 

201 1 
2010 
2009 
201 1 
201 1 
201 1 
2010 
2011 
201 1 
201 I 
2011 
201 1 
2010 
2011 
2011 
201 1 
201 1 
2010 
2010 
2011 
201 1 
201 1 
201 1 

201 1 
201 1 
201 1 
201 1 
2011 
201 1 
2011 
201 1 

S 248,300.00 S 
150.000.00 
300,000.00 
61.000.00 
9o,o0o.oo 

235.000.00 
146.000.00 
131.000.00 

SY,O00.00 
SW,000.00 
167,000.00 
93,800.00 

425,000.00 
147500.00 
84.000.00 
50,000.00 

156,000.00 
100.000.00 
600,000.00 
200,000.00 
57,000.00 
80,000.00 
41.700.00 
52,W.W 

3 0 0 , m . w  
250,000.00 
812.000.00 
119J00.00 
50,000.00 
85,000.00 

125,000.00 

248,300.00 
150,000.00 
300,00.00 

61 ,(WW.00 
90.ooO.00 

235.000.00 
146.lxM.00 
1 3 l , l ~ . l N l  
5Y ,oM).on 

504 .ooo.oo 
167,000.00 

93.800.00 
42.5.000.00 
147500.00 
84 ,ooo.00 
50,000.00 

156,000.00 
100.000.00 
600.ooo.00 
2oO,fXx).~ 

57.tXx).OO 
80,ooo.00 
41.700.00 
52.600.00 

300,000.00 
25O,ooO.00 
812,000.00 
llYJOO.OO 
50,000.00 
85.000.00 

12.5.Ooo.00 
201 1 171 ,000.00 171,300.00 (Note 4) 12lM.142 ST2A Crane Beam Sealing 5-01208 m, sn 

Total for CWP 2009-2011, Am. #3 $ 6,091,400.00 $ 6,091,700.00 

T o t a l  for S8 Loan $ 34,927.700.00 $ 34,’028.000.00 (Noie 4)  

Notes: 1 .  T h e  scope of the project is for the benefit of the Apache Station in general and is not associated with a specific unit. 
3. Miscellaneous Minor Capital Expenses (RUS 740c Nos. 1200.10, 1200.11 and 1200.12) are no1 elibible for RUS financing or a lien 

accommodation since a specific description of these projects was not provided IO allow the RUS engineering and environmental staffs 
to make a determination. 

project a s  indicated in the CWP i s  5871,000. 

Sealing project (RUS 740c No. 1200.142). 

3. T h e  estimated cost of this project was incorrecily listed in AEPCO’s Idan application as $886,000. The actual estimated cost of the 

4. T h e  total loan amount approved h a s  been rounded lo ihe nearest $1,000 by adding 5300 to the cost of the S T u 3  Crane Beam 
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Attachment to 740c 
Arizona 28-A~ache 

STATEMENT 

Borrower and Loan Designation 

facilities with a useful life of Statement certifying that at least 90% of the Loan funds are fo 
33 years or longer as required by 7 CFR 171 0.11 5. 

To facilitate the determination of the final maturity for this RUS Loan, 
Arizona Electric Power Cooperative, Inc. 

does hereby certify that: 

1 2/14/2011 
Date 

At least 90% of the Loan funds requested as part of this loan application 
and included on the RUS Form 740c (Cost Estimates and Loan Budget 
for Electric Borrowers) are for facilities with an anticipated useful life 
of 33 years or longer. 

Less than 90% of the Loan funds requested as part of this loan application 
and included on the RUS Form 740c (Cost Estimates and Loan Budget 
for Electric Borrowers) are for facilities with an anticipated useful life of 33 
years or longer. A schedule has been attached to this statement listing the 
facilities with an anticipated useful life of less than 33 years, the anticipated 
useful life of those facilities and the associated cost estimates (see attached). 

Title: 

Useful Life Certification 



l -  

LOAN CONTRACT AMENDMENT 

THIS AGREEMENT, dated as of May 1, 2013 (this “Amendment“), is between ARIZONA 
ELECTRIC POWER COOPERATIVE, INC. (“Borrower”), a corporation existing under the laws of the 
State of Arizona, and the UNITED STATES OF AMERICA (the “Government”), acting by and 
through the Administrator of the Rural Utilities Service (the “Administrator”), together with any 
agency succeeding to the rights and powers of the Rural Utilities Service (“RUS”), and shall 
amend and supplement that certain Loan Contract between them, dated as of December 16, 
1961, as amended and supplemented (the “Loan Contract”). 

WHEREAS, the Borrower has incurred under the Rural Electrification Act of 1936, as amended (7 U.S.C. 
§901 et seq.) (“Act”) certain indebtedness and obligations to the Government as a result of loans made or 
guaranteed by the Government, acting by and through the Administrator of RUS, which indebtedness and other 
obligations are evidenced by the outstanding notes (as more specifically identified in the Borrower’s mortgage and 
security instrument between the Borrower and the Government); and 

WHEREAS, in connection with the loans and other obligations evidenced by the outstanding notes, the 
Borrower and the Government, acting by and through the Administrator of RUS, entered into the Loan Contract; 
and 

WHEREAS, RUS is willing to extend financial assistance to the Borrower on the terms and conditions 
stated herein; and 

WHEREAS, the Borrower proposes to borrow from the Federal Financing Bank (“FFB”) Thirty-Four Million 
Twenty-Eight Thousand Dollars ($34,028,000.00) (the “FFB S8 Loan”) to finance the system extensions and 
additions specifically described herein and in RUS Form 740(c), dated December 14, 2011 (the “RUS Form 740(c)“), 
attached hereto and made a part hereof; and 

WHEREAS, the Borrower desires to execute and deliver this Amendment; 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter set 
forth, and other good and valuable consideration, the parties hereto agree and bind themselves as follows: 

I d e n t i f i e d  a s  f o r m  o f  d o c u m e n t  p r e s e n t e d  t o  
a n d  a p p r o v e d  by t h e  B o a r d  o f  D i r e c t o r s  T r u s t e e  
o f  t h e  a b o v e  named  c o r p o r a t i o n  a t  a m e e t i n g  

RUS Project Designation: ARIZONA 28-58 APACHE 


